Charles Schwartz efo Schwarts & Frolich, 1450 Broadway, New York, H. Y. 
Herbert P. Jacoby c/o Seen 8 Setieke 1450 Broadway, New York, ¥. Y. 


EB. Claude Milis 510 Guaranty Trust Bldg., 522 Fifth Avenne, New York City 

Vitalis L. Chalif c/o Leon, Weill & Mahoney, 15 Fast 26 Street, New York City : 
Sam Dembow Jr. 18 Bast 48 Street, ew York City < 
Peter J. A. Cusack 530 Bast 88 Street, New York City = | 


A SPSCEAL MEETING OF TUS SOARD OF DERSOTORS OF UNITED ARTISTS CORPORATAUN MILL 

BE HELD AP THE-OPFICES OF THE COMPORATAON-af 729 GEVERD: AVNER, HH YORK, yx, 

OM TURSDAL, JANUARY 6, 1948, AT 11 A.M, FOR Ti PURPOSE OF DISCUSSING THE 

a PROPOSED ESTERPRISH SETTLEMENT AMD SUCH OTHAR MATTERS A5 MAY COME BEFORE THE NESTING, — 


GRADWELL L. SEARS, PRESIDANT 


; %e : q ieee a. 
MINUTES OF MEETING OF BOARD AF DIRECTORS . | 
OF TI C W 
' & special meeting of the Board of Directors of United Artists t 
Corporation was held at the office of the cornoration, 729 Seventh Avenue, 
New York, N.Y., Tuesday, January 6, 1948 at 11 A.M. ° 
There were present: 
Herbert P. Jacoty 
Peter J. A. Cusack « 
Vitalis L. Chalif 
Sam Dembow, Jr. a 
Charles Schwartz 
Gradwell L. Sears 
constituting a quorum. 
There were also present Paul O'Brien of O'Brien, Driscoll, Raftery 


and Lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and My. Muller acted as Secretary. 


1. HORICE oF MEETING 
The meeting was called pursuant to telegraphic notice attached to 
these mimtes. 


2. WTERPRISE PRODUCTIONS, INC. 

The Chairman stated that George Schaefer and he left for the coast 
on Decenber 29th in connection with a possible settlenent of the dispute with 
Enterprise Productions, Inc. While there, he worked out a settlenent of the 
aismte which hinaneutins reduced to writing. He then read to, the meeting the 
proposed settlement. After discussion, Mr. Schwartz moved the acceptance of 
this proposed agreement by the company and the siming thereof by Mr. Sears as 

~-President. Mr. Dembow seconded the motion and it was carried. 


3. MONTEREY PRODUCTIONS, TiC. _ 
The Chairman stated that Dan O'Shea agreed t6 the delivery of RED 
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RIVER on the understanding that the Chairmn will personally handle the 


ue 


picture. 
$ ‘ 
4. “A MIRACLE Cay HAPPEN" = 
The Chairman stated that Ben Bogeaus will deliver A MIRACLB CAN 
>” TAPPEN, 
5. “SATLANTIS" = 


The Chairman stated that ATLANTIS is delivered. 


6. “WHITE CRADLE Inn 

The Chairman stated that there is an English picture called WHITE 
CRADLE INN which is laid in Switzerland md which stars Madeleine Carroll, 
which Miss Pickford offered to deliver as the fifth Comet picture. ‘The rizhts 
cover only United States and Canada. After discussion, Mr. Schwartz moved 
the acceptance of the picture tentatively entitled WHITE CRADLE INW for the 
United States and Canada.,«nd the Philippines if such niet are held by the 

‘* producer, as a picture deliverable under the Comet contract as amended, it being 

understood and a condition of this acceptance that all charges for prints, 
replacements, duty, censorship, advertising, publicity and other incidental 
charges in connection with distribution shall be fully borne and paid 100% dy 
the producer and deducted from the producer's share. Mr. Chalif seconded the 


motion and it was carried. 


7. “SBUSMAN'S HOLIDAY 

The Chairman stated that Michael Todd proposes to produce a picture 
in New York to be called BISMAN'S HOLIDAY..It-is fully financed and is based... 
upon the story of the ts driver who took his ms to Florida. The Chairman 
recommended acceptance of this proposal. After discussion, Mr. Schwartz soved 


the acceptance of the proposal upon the recommendation of Management, upot 


condition that the agreement has the usual quality clause and standard tems 


<& : gs 


‘ — 
J 


apply, namely, 27% for United States, Canada and England and up to 50% in 


other. foreign comtries. Mr. Dembow seconded the motion and it was carried. 


& 


8. CAGNEY PRODUCTIONS, me. 

Tne Chairman stated that he had a meeting in California with 
William Cagney who advised’ him that Cagney Productions, Inc. is obligated to 
Warners. There was discussion eoncdening thie natter and Paul O'Brien reported 


on the progress of the litigation. 


9. QDEON 
The Chairman read a cable from Arthur W. Kelly in which he stated 


that he has commenced ai scussiont with Woodham Smith, J.Arthur Rank's attorney. 


10. MANUEL PENA RODRIGUEZ 
The Chairman read to the meeting a copy of a aks sent by Walter 

Gould to Arthur Kelly exnlaining that-Manuel Pena Rodriguez, who produced, in 
Argentine, the Spanish speaking picture CONSIDER THZ LILIES OF THE FIELD, is 
requesting an urzent advance of 50,000 Argentine Pesos which Gould considers 
amply safe-guarded by the producer's share of the picture. The Chairman also : 
read the reply cable from Arthur Kelly approving of this advance providing it 

is the first charge against the picture after deduction of prints and advert ising, 
subject to the approval of this Board. Mr. Schwartz moved that this advance be 
granted in accordance with Mr. Kelly's approval. Mrz Denbow seconded the motion 
“and it was carried. . 


After some further discussion the meeting adjourned and it was agreed 


eee 


tz a lu 


ON TUESDAY, JAMVANT ZF, 1967 AF 20)50 4.0. 


HAGWY J. MULLER, ASST. SHORUTARY 


om X whl i. Seare 


Wicd) ast 
1 PE 


MIWOTES OF MEETING OF BOARD OF DIZRCTORS 
———OF_DEIED_AMEISTS. CORPORATION 


F 
A meeting of the Board of Directors of United Artiste Corporation 
was held at the office of the corporation, 729 Seventh Avenue, Yew Yor, ¥.7., 
Tuesday, January 27, 1946 at 10:5 A.M. 
There were present: 
Herbert P. Jacoby 
3. Clande Wills 


Peter J. A. Cusack — 
Vitalis L. Chalif 


constituting a quorus. 

There were also present, Panl D.O'Zrien of O'Brien, Driscoll, 
Raftery and Lawler, Harry J. Muller, Assistant Secretary and, during part of 
the meeting, Miss Mary Pickford. 

Mr. Sears acted as Chairmm ani Mr. Muller acted as Secretary. 


1. MORICE oF wemrres 
The meeting was called pursummt t telegranhic notice attache! to 
these minutes. 


2. MOSIEES OF PREVIOUS Meer Gs 

Upon motion duly gate and seconded, it was agreed to dispense with 
the reading of the mimites of the previous seetings inasmmch as they were 
circulated to the Directors and Stockholders. 


3. AS ee ~~ 


The Chairman state’ tfat he received a proposal from Cagney Produc- 
tions, Inc. for the distritation of the picture TIMS OF TOUR LIFE. Under it, 
we would provide 30% of the equity money beyond the bank loan and for that 
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we wuld receive a 30% ownership in the picture and the terms would be changed 
to 2% for United States ani Canada and 3% for foreign. The picture cost 
$1,468,900 and the tank's loan ie $1,120,000, so that the amount of our invest 
ment would be approximstely $165,000. After discussion and upon motion duly 
made, seconded amd carried, it was resolvei that demagment be authorized to 
make this arrangement, provided that, as soon as the tank loan of $1,120,000 
plus interest is paid off, we receive 3% of the excess and that ve have a 34 


eqffty in the picture, the copyright and in all underlying rights. 


4. HAL Sag sprog, Tes. 

The Chairman stated that Hal Boach Studios, Inc. wishes to cancel 
the resaining Hal Roach Streamliners ond to substitute a feature instead. 
Upon motion duly mafle and secondai, the Chairman was anthorire! to work out 


———- 


this matter. 


5. BMKING srouation 

The Chairmm stated that in discussions with Security-First National 
Bamk concerning Hunt Stromberg, Mr. Yousling advised hiz that their bank was 
Convinced of ted Artists Corporation's solvency and its ability to go ahead. 
They realize .nat they have made some mistakes in taking on promoters buat they 
would be willisg to go along with anybody who is a real producer ami the fact 
that he had a United Artists Corporation release would not interfere. They | 
would prefer to have Bankers Trust Company as their partner tut if necessary 
would make arrangements with another bank. 


6. JAMES RASSER PaoDCTIONS 

The Chairmen stated that he received a proposal from James Nacser 
Productions for a picture to be made entitled THE INNOCERT AFFAIR, starring 
Pred Maciturrey and I4a Lupine, to be directed by Lay? Baron. The fifet money 
is to be provided by Benk of Awerica ani Mr. James Nasser will provide the 
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Delagce of the financing, including the completion bond, except for $150,000. 
DeLere Laboratories, Inc.’will advance the $150,900 to be repaid immediately 
after the bamk is paid off. Mr. Nasser wants us to guarantee the repaysent 

of the $150,000, which will be evidenced by two notes, one for $100,000 

* payable in four ronths ?rom the tire Delarxe afivances the money and the other 
note of $50,000 payable in twelve months. He also requests Tnited Artists 
Corporation to defer 108 of its distribution fees until Bank of America is paid. 
Mr. Maciiurrey is to get 108 of the distritmtor’s gross. United Artists Corpore- 
tion would get 25% of the profits. P,oduction is to etart in May mt could 


possitiy be pushed forwart to March. Distritmtion terzs would be 2794 for United 


States and Carada and regilar terms for foreign. The Chairmen stated that the 
picture is to cost $1,250,000 and the bemk lom is t> be $750,000. After dis- 
cussion and upon motion duly made, seconded ami carried, it was resolved that the 
Corporation accept the Nasser deal on the terms mdi comditions as outlined ty 
the Chairman, except that Management is to work ont the provision relating to the 
$100,000 for substantially more than four months and endeavor to secure nine 


* 


7. \QEION PIOTURE yournarros 

The Chairmen stated that the M,tion Picture Foundation is « charitable 
and benevolent organisation of the motion picture industry to cover hardship 
cases within the industry. Precticaliy all of the big interests in the busisess 
heve agreed to mpport it. They are endeavoring to raise $50,000 as a capital 
fulid and temporary fund to get the Foundation orgmmized. Two-thirds of this om 
is being eit © te chien uh weeks & i a 
been requested to pay $958.33 as cur share. After discussion, Mr. Denbow ons 
appointed to get copies of whatever literature there ts on thts eabsect-ant tt. 
distribute it to all the directors. The matter was tabled pending receipt of 
the literature. 


8. MEXICAN SUBSIDIARY 

Mr. Kelly explained that a deal has been comoleted for the sale of 
the stock of the Mexican subsidiary under which the purchaser will continue 
the distribution of pictures currently in release on the same terns that we 
have with our producers except for MONSINUR VERDOUX, on which picture they are 
asking 40%. There was discussion concerning this mtter and it was agreed that 
an extension should be obtained from the purchaser until such time as is 


? 
necessary #6 secure a decision from our producers. 


9. JMGLISH SUBSIDIARY 

Mr. Kelly stated that he authorized tue payment of one week's 
salary to the English employees at Christmas time. This occurred after the 
other distritmting companies decided on a like basis and before he received a 


cable from New York to the contrary. The amount involved was £1600. 


10. y " y : iD "i (9) : TE PROTETC) 


Wr. Kelly stated that S.I.M.P.P. are requesting $2500 membership fee 
for the year ending Jme 30, 1947 and $625 additional to October 11, 1947. It 
was agreed that payment should be held up util Messrs. Sears and Kelly check 
into this situation in California. 


1l. [WORT PRODUCTIONS, myc, 

The O,airman read to the meeting a letter from Troey Productions, 
Inc. dated December 29, 1947 to the effect that they consider that we have 
abrogated the contract for CAPONE. ‘The Cheirman stated that he believes that we 
should agree that the contract is at am end. This matter was referred to 


counsel. 


a this point Mise Pyckford entered the meeting. 


oF 


} 
12. QOLOMY PICTURES, INC. 

The Chairman read a letter from George Bagnall tc the effect that 
the Panchon - Colony deal will not materialize. The Chairman stated that this 
situation should be clarified so that both parties understand that there is no 
deal in existence. 


13. JON FORD 

Mr. Selly read a letter from representatives of John Ford protesting 
the allocation which we gave to STAGECOACH of the sum received from Mr. Grinieff. 
They state that an offer was received of $50,000 for the re-make rights to 
STAGECOACH. They are also asking for tne mount of the allocation on LONG 
VOYAGE HOME. “ir. Kelly recommended that the infomation be given on LONG VOYAGE 
HOME and the Chairman stated that we might offer to sell the re-make rights, 
subject to the Grinieff contract, and at the same time settle any clai= for 
deficient allocation. 


14. MSEROPOLIZAN OPERA COMPANY 

the Chairman stated that he received ® proposal from a man who 
claims to have a deal with the Metropolitan Opera Company for two operas, 
tL TROVATORE and-ATMA, under which the Metropolitan supplies the talent, the 
drops, the msic and everything else. The pictures wuld cost approximately 
$250,000 each in black and white. The distritmtion rights would be for tan 
years and the Chairman stated that pictures of this type would mable him to 
contime our cultural uit which is handling HENEY V so that it would be 
evSITANIS to handle any other pictures of this type which we might get for 
distritation. Upon motion duly made, seconded and carried, it was resolved 
that Management be directed to proceed with these negotiations. 


at 


16. BRINIS: smvAtroN : 


Wr. Kelly distributed to the directors a written report on the 
affairs of United Artists Corporation, Ltd. in Great Britain. He them pro- 
ceeded to explain the Odeon situation and the offer made by Mr. Rank for our 
stock in Odeon Cinema Holdings, Ltd. He also covered the booking sitmation and 
the status of the Dublin deal. Mr. Schwartz suggested that Management consult | 
and advise with the stockholders at the coast and that the directors work on 
the matter here. Mr. Kelly recommended that the lawyers on the Board study the 
situation md consult with one another and give their ovinions to the next 


necting. . 


16. QLYMPIC GAMES 

Mr. Kelly stated that he has an interest in some pictures of 
OLYMPIC GAMES. They are put into the form of three Streamliners. Mr. Kelly's | 
obligation is to effect distritmtion for them. He requested that United 
Artists Corporation distritute these pictures in which event he is willing to 
give up his interest. The Chairman stated that he would arrange to look at 
the first one. £3 


The meeting then ad jourmed. 


a 
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MINUTES OF MEETING OF BGARD OF DIRECTORS 
—____OF_UNITED ARTISTS CORPORATION 


. A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, N.Y., 
Monday, March 1, 1948 at 2:30 P.M. 
There were present: 
E. Claude Millis 
Peter J. A. Cusack 
Vitalis L. Chalif 
Seam Denbow, Jr. ¢ 
Charles S-hwarts 
Artimr ¥W. Kelly 
Gradwell L. Sears 
constituting a quorum. 
There were also present Harold Weill of Leon, Weill and Mahoney, 
Penl D. O'Brien of O'Brien, Driscoll, Raftery and Lawler and Harry J. Muller, 
Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. HOTICE OF MEstING 
The meeting was called pursuant to telegrarhic notice attached to 
these minutes. 


2. MINUTES OF PREVIOUS MEETING 

Tron motion duly made and seconded, it was agreed to dispense with . 
the reading of the minutes of the previous meeting inasmch as they were 
circulated to the directors and stockholders. 


S. HAROLD WALL 
‘> gpon sotion duly made and seconfed, Mr. Beill ene unenincasly chested 
as a director on behalf of The Pickford Corporation. 


-B6 


4. JAMES MASSER PRODJORIONS 
The Chairmm referred to the proposal from James Nasser Productions 


g 


for & picture to be made ‘witi tled INNOCENT AFFAIR discussed at the last meeting. 
He stated that the maturity dates of the Delmxe Laboratories, Inc. notes had 
been changed in accordance with the request of the Board of Directors and there 
would be three notes of $10,000 each maturing after 4, 5 and 6 months and six 
notes of $20,000 each maturing after 7, 8, 9, 10, 11 and 12 months. Pred 
Macfurray will have the male lead and Madeleine Carroll the female lead. Under 
the arrangement, Deluxe is lending us the money ani we are, in tum, lending 

it to Nasser. There is an over-ride on prints of three mills per foot. Upon 
motion made and seconded, it was resolved that Managenent be authorized to 
conclude a deal with James Nasser on the basis of $150,000 icipation on the 
part of United Artists Cornoration which will come out right after the bank 
loan of $750,000. United Artists Corporation is to defer 10¢ of its distribution 
fee until the bank loan is recouped. United Artists Corporation is anthorized 
to conclude the loan with Deluxe Laboratories, Inc. on the basis of 6% interest 
and a three mill over-ride, United Artists Corporation, in turn, charging the 
producer @f. 


5. CALMMY PRODICEIONS 

The Chairmn stated that a proposal was sent to all Directors 
through the mail for a picture to de made in English and French by Caleny 
Productions, which is controlled ty the Rothschilds. The English version is 
to be entitled A MAN SCANS HIS PAST. Upon motion duly made and seconded, 
Managenent was mthorized to accept this proposal. 


The Chairman referred to the film of the Olympic Games which was 
=, 


brought up at the last meeting and to the letter dated February 4, 1948 which 
ww ’ : . 


-% 


was sent to all directors by Arthur W. Kelly. The Chairman stated that he saw 
the first picture, which has been cut and etited to sixty mimtes, and he 
thought it would be excellent and that the company ought to take it for distri- 
tution. Upon motion nly made and seconded, it was resolved that this picture 
be accepted for distritmtion on the basis of 35% for Mnited States and Canada 


only, all charges to be borne by Producer. 


7. “Gagner promotions, mc, 

The Chairman explained that the Cagney propositim which-we- 
sathorized at the last meeting did not become effective because of a misunder. 
standing in the negotiations. He thought we were to mut up 30% of the equity 
money for 30% of the equity whereas he subsequently learned that Cagey was 
asking for 3% of the picture cost for 3% of the equity. After discussion, it 
was agreed that the Chairman should try to negotiate m arrangement under which 
we would invest in TIME OF YOUR LIFE $250,000 to come right after the bank, we 
to receive a percentage of the profits and the distritmtion terms to be changed 
to 25% for United States, Canada and England and 30% for foreign. We would then 
earmark this money md re-invest it in a second Cagney picture in the same 


manner and do the same thing with respect to a third Cagney picture. 


° 
8. JACQUES GRINTERS 


é 
Mr. Kelly explained that the terms of a settlement have been reached 
with Mr. — upon, the following basis: 


Re te om up the $300,000 guarantee tut Grinieff remains obligated to pay 
us the overages provided in the original contract. 


2. We get all pictures for the Export territory. 


3. We get the pictures for distritmtion in South Africa and Brasil under a 
distribution arrangement with Grinieff. 


4 We get the. tures Dkck for Australasia and any monies that come from 
that terri will: go to us 1006 except the monies which have accrued 
from bf the GHinieff contract to the present time, & 


. ,* wht 
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5. We concede the point about the blocked currencies Dut, with respect to 
France, we do not pay over the French Francs mtil they are realized out 
of the Rothschild picture and, if they are never realired from said picture, 
payment does not have to be made. 


6. We agreed to take a picture for distritmtion in foreig territories and 
to pay an advance of $22,500 against the producer's share. 


Mr. Kelly also stated that we are awaiting a release from Motion Picture Exmort 
Association and he recommends approval of this settlement. Upon motion duiy 


made and seconded, settlement was approved on the basis outlined. 


9. SHE PICKFORD ComoRAtIoN 

The Chairman referred to a conversation that he had with Miss Mary 
Pickford end Lester Cowan concerning » picture to be made in England with two 
of the Marx brothers md the voice of another Marx brother. He also read 
certain correspondence in connection with this matter. Mr. Kelly explained 
certain phases of it and Mr. Chalif furnished certain additional information. 
4 nemorendm was then prepared reading as follows: 


In order for the Board to come to a decision will you please 
confirm the following which is our interpretation of your proposal: 


The Marx picture will be Dudgeted at $1,000,000. which includes 
both pounds and dollars sad defermemts. If emi when the production 
expenditure aggregates 2 total in pounds and dollars of $1,000,000. 
then United Artists Corporat is to put up the excess in pounds not 
to exceed 425,000. United ts Corporation will recoup this sm 
after all tank loams (American a4 British) have been paid ont of all 
receipts toth sterling and dollars and other currencies. 


We assume you understand that all the foregoing is subject to 
the approval of the British Treasury Department and of course it is 
only effective if and whe the money should be called for and used. 
Mr. Chalif then talked to Miss Pickford on the telephone and asked her if the 
interpretation of her proposal was correct as it appeared in the mesorandm 
and she stated that it was. This mtter was then tabled util tomorrow's 


meeting. 
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10. THEATRES IN CALIFORNIA 
The Chairman stated that Messrs. Blumenfeld and McNerney wish to 
sell to us their 50% interest in the theatres in Los Angeles and San Francisco. 


after discussion, it was agreed that we do not desire to purchase that interest. 


Ll. MEXICAN SUBSIDIARY 

The Chairmm stated that the sale of the Mexican aubsidiary was 
complicated by the fact that the distritmtion contract with The Piekford Corpor- 
ation on SLEEP MY LOVE provides for distritution at 29% and the distritmtion 
contract with Charles Chaplin for MONSIEUR VERDOUX provides for distribution at 
254 whereas the purchaser insists that his distritmtion charge on these pictures 
must be 40%. ‘After discussion, upon motion duly made and seconded, the sale 
of the Mexican subsidiary was approved with the understanding that United 
Artists Corporation would bear the difference of 15% with respect to SLEEP MY 
LOVE and MONSIEUR VERDOUX. 


12. UNION INCREASES 

Mr. Kelly reported that as a result of negotiations with the Uhion, 
increases were granted to employees at the exchanges in both front and back 
rooms retroactive to Decenter 1, 1007. 


13. BROADWAY THEATRE — NEW TORE 

After discussion of the Broadway Theatre, New York, the Management 
was authorized to dispose of this theatre to the best possible aivantage to the 
company. 


ie) 
14. MONTEREY PRODUCTIONS, INC. 
The Chairman reported on the present status of the RED RIVER 
situation. 


ee m4 By pt = 


15. HOWARD EUarES 

é 
get back from 
us THE OUTLAW which is in distritution and also the rights to MAD WEDWEsDaY 


The Chairman stated that Howard Hughes is anxious to 


and VENDETTA. After discussion, it was the sense of the Boari that euch an 
arrangement mizht be mfide for the proper consideration. 


‘he meeting the adjourned mtil 2:53 P.M. on Mary and.— 


Harry J. Muller, Secretary 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
¥ 


4n adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avemie, 
New York, N.Y., Tuesday, March 2, 1948 at 2:30 P.M. 
There were present: 
Herbert P. Jacoby 
E. Claude Mills 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
Sam Denbow, Jr. 
° Charles Schwartz 
Arthur W. felly 
Gradwell L. Sears 
constituting a quorum. 
There were also present Paul D. O'Brien of O'Brien, Driscfll, Raftery 
and Lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. MORICE oF yoperryo : 
ivan. Se meeting was hel4 purmant to the arrangement made at the close of 
the sarki meeting. 
2. MOISTURE vERDoUE 

The Chairman explained that foreign credits on MONSIEUR VERDOUX in 
the amount of $95,412.55 were applied against United States prints and advertising 
debit balances in accordance with the distritution contract. Mr. Kelly exr!sined 
that Mr. Cheplin has a large sum invested in this picture and that there will be 
enough money available in the United States to recover the debit balance. Mr. 
Chaplin therefore requests that the foreign credits Le net deducted from the 
domestic debit balances and that the transfer be reversed to provide temporary 
relief for Mr. Chaplin. after discussion, upen motion duly made and seconded, 


it was resolved that the above-mentioned transfer be reversed and that the 


-2 


foreign revenugs are not to be applied against the domestic debit balances for 


the time being until further order of the Board. 


3. HR PICKFORD CORPORATION 

Mr. Schwartz referred to the discussion at yesterday's meeting con- 
cerning the picture to be made in England with the Marx brothers and to the 
memorandm prepared at that meeting. After certain remarks concerning this 
matter, Mr. Schwartz then moved that United Artists Corporation proceed along 


the lines of said memorandum. This motion was secomded and carried. Mr. Jacoby 


asked to be recorded as not voting on the ground that he was not present at 


yesterday's meeting and did not know all the facts. 


4. EDHAPD SuALL 

The Chaiman and Mr. Kelly explained certain conversations they had 
with Edward Small relating to two pictures to be producei by him under the © 
titles of LORNA DOOWE and DARK PAGE. After discussion, it was agreed that 
Managesent should contime negotiations with Mr. Small. 


5. GEORGE PaL 

The Chairman stated that George Pal Productions requests us to put 
up $160,000 to enable them to complete the technicolor picture TOM THUMB but 
that Management did not so recomend. ~ 


6. Dihor smoro 

After considerable discussion concerning the Dyblin Studio situation 
and the Irish financing of pictures, it was duly moved, seconded and carried 
that Mr. Kelly-ies enthorized to negotiate further with the Irish group and te 
consummate a transaction involving two pictures under which they will pat up 
100% of the financing in the amount of £200,000 or thereabouts each, upon the 
following basis:- 


- 


(a) we to have complete control of the selection of cast, director, producer. 
and preparation of the story; o 


(bd) there is to be no guarantee but we will defer our distribution fess in 
England and in all other countries where deferment can be made, other 
than the United States, until the amount of the financing has been 
recouped to the’ lenders; 


(c) with respect to the United States, deferment will be 50% of the 
distritmtion fee; 


(4) after the 1 Mors have deen repaid we are to receive part of the next 
monies as our distrimtion fee starting from the first dollar of gross 
receipts; . 


(e) the lenders are to receive in addition to interest a share of the 
profits not exceeding 25%; 


(2) we to have an option to extend the deal on a long-term basis if it is 
successful. 


‘ 
7. GOMER PRODUCTIONS, INC. 
Mr. Chalif stated that the Comet contract expires this month and 
the producer requests an extension to the end of the year for the sixth picture. 


Upon motion dnly made and seconded, this extension was granted. 


8. SAM COSLoW 

The Chairman stated that Sam Coslow requests an extension to 
Decenber 31, 1948 for delivery of the first picture under his contract due to 
his inability to find financing at this time. Upon motion duly made and 
seconded, this extension was authorized. 


There was discussion concerning the Simpp organization. 


10. DINK TRELETON 
The Chaiman stated that he had a proposal from Dink Templeton for 


4 


a picture to be made in technicolor under the title of LITTLE SHEPHERD OF KINGDCN 
COME. It was the sense of the meeting that the Chairman continue his tego 
tiations for this picture. a 


ll. 


The Chairman referred to @ proposal he recaived from A. Eaward 
Sutherland and John S,therland for a distribution contract on a picture to be 
made under the title of CONFESSIONS OF A COMMUNIST prepared by John Snotherland, 
director to be A. Edvard Sutherland, on terms of 27% for United States, Canada 
and England and regular terms for the rest of the world. Wild Bill Donovan is 
associated in this venture. The picture wuld be Sativeres in Octoder or 
Novenber. Upon motion duly —_ and seconded, it was resolved that the proposi- 
tion for the distribution by this company of a picture tentatively entitled 
CONFESSIONS OF A COMMUNIST be accepted on the following conditions: 
(a) the standgraé terms and standard form of contract; 


(b) that the story and cast be subject to the approval of Tnited Artists 
Corporation; 


(ce) that the picture cost not less than $600,000; 
(4) that concrete evidence to the satisfaction of our representative Bagnall 


of full and complete financing of the picture be furnished within ninety 
days from date. . 


12. GAVALCADE OF RADIO 

‘ The Chairman stated that Jerrold Brandt is committed to Columbia 
for CAVALCADE OF RADIO. He did not go through with the deal the Board authorised 
because of lack of financing. He wanted us to guarantee 10% beyond the bank 


loan or defer distrittion fees. v 


13. MERIT PRODVOTIONS, INC. | " 
The Chairman explained that he received a proposal to distribute 

& Completed picture tentatively entitled THE BURNING BUSH, starring Conrad 

Negel. The Chaiman stated that he can get this picture for 35% or 40%, the 

producer supplying everything. After discussion, it was agreed to leave this 

matter to the discretion of the Chairman. 


See > 
14. BEY BOGEAUS 
The Chairman stated that Mr. Bogeams wishes to terminate our 
distritmtion contract in Great Britain for the picture THE BRIDGE OF SAN LUIS 
REY. Upon motion dmly made and seconded, it was agreed to terminate this 


distrittion provided Tyited Artists Corporation gets a release on this picture. 


15. MONSIEUR VERDOUx 
Mr. Schwartz called attention to the poor results on MONSIZUR 
VERDOUX in the domestic territory and there was considerable discussion con- 


cerning this matter. 


16. S¥EDET SOUND LITIGATION 

Mr. Kelly explained that we are parties to a suit in Sweden con- 
cerning sound recording patents. Western Electric is willing to defend this 
suit tat they ask us to sign a letter to the effect that they are representing 
us. Ip the disenseion, it was pointed opt that our indemnity comes from our 
producer who, in turn, gete an indemity from the studio and the studio has 
the contract with Western Electric, It was pointed out that the producers 
should be notified that we are signing for their benefit and account. 


a 
~~ 


17. SEIS StnE oF rmcercs 


There was discussion concerning the status of THIS SIDE OF 
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MIWITES OF MESTING OF BOARD OF DINECTORS 
Or I (e) 


A special meeting of the Board of Directors of ‘United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, 
New Yors, W.Y., Priday, March 12, 1948 at 2:30 P.x. 

There were po mts 
-Herbert P. Jacoby 
EZ. Claude Mills 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
Sam Denbow, Jr. 
Sharles Schwartz 
Arttur ¥. Kelly 
Grag@well L. Sears - 
constituting a quorm. 
TherS was also present Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. WOTICE oF MesrInG 
The meeting was called pursuant to telerranhic notice attached te 


these mimites. 


2. GAGHEY PRODUCTIONS, INC. 

The Chairnan stated that he worked out a settlenent with Cagney | 
Productions, Inc. under which we are to get TIME OF YOUR LIFE on the dasis of : 
2% for United States and Canada and 30% for the rest of the world, we to 
invest $250,000 immediately behind the bank loan, for which we get a 15% 
interest in the profits of the pidture; Cagney then makes an outside picture 
for some other company amd the next picture produced immediately after that 
comes to us on the same terns, namely 25% for United States and Canada and 


30% for the rest of the world and, if we have recouped our $250,090 from 


TOE OP TOR LIFE, we invest it imediately after the bank ant we get the 


oh 


~ 


ie . 
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same share of the profits. The Chairman statei that he woul4 léave tomrrow 
for California to sim the papers om the settlenent. After discussion and 
upon motion duly sade, seconded and “manizoisly carried, it was resolved:- 


(a) that the Cagner settlerent ae outlined to the Boari br the Chairman 
be approved, to wit: the delivery of TIME OF YOCS LIFE urcor dietri- 
tution terms of 25% for the Unitel States md Canada and XH for the 
rest of the world; a payment to be made by United Artists Corporation 
to Cagney of $250,900 t> be recozped out of the first producer's 
Teceipts after payment of the bank loan of approximately $1,100,%), 
with a further provision that the picture after the next to be zade 
with the participation as star of James Segney shxll likewise te 
delivered to United Artists Corporation for 4istritmtion mon the 

--egane distritmtion terms provided that United Artiste Corporation shall 
have recouped the $250,009 advanced on the first picture and such 
fully recouped sum of such $250,000 shall lixewise be paid to Cagney 
on such picture, lixewise to be refunded to Tnited Artists Cormration 
ont of the producer's share of the receipts imetiately after prayzent 
of the bank loan on such picture ad United Artists Corporation to 
receive, in consideration of the making of the advance on the first 
picture 15% of the net profits fron said picture and if United 
Artists Corporation makes the same advance on the next nicture afore 
said to be delivered br Cagney, United Artists Corporation lixewise 


to receive 154 of the net profits of such picture ani the proper el 
officers are authorized to execute any documents to effectuate the” 
foregoing: 


(>) that United Artists Corporation borrow from the Bankers Tmst 
Company the eum of $250,000 in accordance #tth the terms and conditions ..... 
set forth in the letter executed simltaneously with the holding of 
this meeting and delivered ts the Bankers Trust Company a copy of 
wich is attached to these mimtes; and 


(c) that all sums received in repayment from Enterprise Protuctions, Inc. : 
of the deferred distritition in the sum of approximately $300,%0 
commencing on or abont Avril 1, 1948 shall be earmarxed, set aside 
and used to the extent necessary to pay off the said bank loan plus 
interest thereon and Management ‘s hereby anthorized ani directed 
to fully execute the provisions of this mb-division. 


Upon motion duly made, seconded ané unanimously carried, it was ‘ 


- 


resclved that this Board adopt the following resolutions reqzired by the Bankers = 


Trust Company, < 
RZSOL¥ED, that this Corporation borrow from time t tine from 
Bankers Trust Company, a New Yor < Corporation, a4 that two of the 
following officers: 


either the Presifent or a Tice President and the = 
Treasurer or the Assistant Treasurer = 


5 an | 
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; & . oer 
- @re anthorized to execute and deliver a notes, agreenent # or 
other dooments in comnection with any sich, transaction or any 
other liability of this Corporation, and to endorse for discount 
or otherwise negotiable or Se ate instruments held 
this corporation; and 


FURTHER RESOLVED, that, from time to tite, any property of any 

sort. of this Corporation may be pledged, mortgaged, assigned or 

sudjected to a security interest sr lien as security for any 

liability of any sort of this Corporation and that the said 

officers acting as above specified are authorized to take any 

action @d toe te and deliver any agreements or instrmments 

relating to anyfisnch pledges, mortgages; assignnents, security 

interests, or Mens. - 


=e 
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4. SEANIST DUSSED VERStONS | 
Mr. Kelly stated that he had received producer e~mplaints of the a 


fact that the Spanish anbdbed versions of their pictures did not recoup the 
dubbing costs and they asked if we would not contritute part of our 25% of 
reverme toward the producer loss. It was the sense of the meeting that we 


should refuse to make any such contritmtion. 


s. - CGAY PRODICTY Ix 


Py ee Seok 


The Chairman stated that it anpears as though the producer of ) 
Hopalong Cassidy will havea lot of aifficulty getting the third series financed. 
He has anopportmity to make a deal for THE CISCO EID series on a three pile ~ 
basis of eight pictires per year and that Management recommends the deal. Upon 
motion duly-made and seconded, it was resolved that Management be athorized 
to execute a contract for THE CISCO KID series of eight pictures per rear for 
three years with an option on our part for another three years, terms to be 
354 for Unites States, Canada and Great Britain, 50% for the rest of the world 
and 15% for Outright Sales, on the standari form of contract under which the 


rr rere rane ee 


proincer bears all prints, advertising and other charzes. 


6. SHALRY set ren | 
The Chairman stated that Jules Levey has an opportunity to sell the 
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presicsue rights of THE RAIRY AFE and therefore requeste-is tS release the ~~ 
picture. He stated that our rights expire in a fewsiénths. U,on sotion auly 
made and seconded, it was resclved that we release the picttife provided we 
can play off whatever wplayed contracts we have and provided we get a 


release .on this picture. 


7. BRITISH COVERIMENT Bt 


The Chairman explained the settlement with the British Geovermment 


% 


of the ad valorem duty as negotiated by Eric Johnston an* James Mulvey with the 


British authorities. 


8. POSLIe stp 
Mr. Kelly explained that the D:blin group would not take the deal 
for the two pictures. After discussion, Mr. Kelly was requested to pursue the 


Dublin Studio plan in the light of the British Government settlement. 


9. INE ¢ I — | 
Mr. Kelly state’ that Lester Cowan cannot finance the Marx Brothers 


picture because he cannot get an unlimited bond of completion. ! 


‘ e : ; , 
The Chairman stated that he received a request from the President 
of Neighborhood Theatres, Inc., Richmond, Ya. for assistance for the Fill 


Rogers Memorial Hospital at Saranac. Wo acticn was taken. 


The meeting then adfourned. 


Harry = Muller, Secretary i. 


— 


March 12, 1948 


« te 


Bankers Trust Company 
51 Rockefeller Plaza 
New Yor, N.Y. - 


Gentlemen: “ 


In accordance with our umlerstanding, © am enclosing herewith 
the United Artists Corporation note in the amount of $250,000., payable 
in ninety days from date and bearing interest at the rate of 44 per 
annum, payable monthly. 


During the ninety-day period, the Tnited Artiste Corporation 
agrees to keep the life insurance on the life of Josech M. Schenck in 
the sum of $1,900,000. in fll force md effect. 


If, on the due date of this note, there remains any unpaid ~ 
balance thereon and United Artists Corporation forthwith do not pay 
it, United Artists will assign to the Bank the aforesaid life insurance 
either te be held by the Bank as collateral for the umpaid balance or 
if the Bank elects, it shall have the right to cash surrender same, pay 
the remaining indebtedness and remit any over plus - if there be any - to 
United Artists Corporation, tt, at the option of United Artists Corpom 
ation, it may borrow from the insuffiance Cosmany, such amount as remains 
unpaid and direct the insurance commany to pay the unpaid balance of the 
above note direct to the Bank. 


” 


tt — 


This letter has been anthorized by the Board of Directors at 
a meeting that took place today and the proper officers have been duly 
authorized to sign same and to execute the note. 


Sincerely yours, 

UNITED ARTISTS COHPORATICH 
Arthur ¥. Kelly 

Executive Vice President 


att. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
—___OF UNITD ARTISTS CORPORATION 3 
Y 
: A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, W.Y., 
Tuesday, March 3, 1948 at 2:HK P.M. 
There were present: 
Herbert P. Jacoby 
E. Clamde Mille 
Peter J. A. (sack 
Vitalis L. Chalif 
Sam Denbow, Jr. 
Charles Schwartz 
Arthur ¥W. Kelly 
Gredwell L. Sears 
constituting a quorum. 
There was also present Harry J. Mullery Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. ‘Muller acted as Secretary. 


1. SORIGE oF sonerrWo 
The me@ting was called pursuant to telegranhic notice attached to 
these minutes. 


2. MINUPES OF PREVIOUS MEETINGS } 

Upon motion duly mage and secondei, it was agreed to dispense with 
the reading of the minutes of the meetings held March lst and 2nd inasmmch as 
they were circnlated to the directors and stockholders. 


3. JAMES NASSER PRODUCTIONS 

Mr. Kelly referred to his correspondence with the directors concerning 
the settlement with James Nasser Productions, Inc. for an additional 2M defer. 
ment on INNOCENT AFFAIR and the fact that the directors have approved individually. 
Upon motion duly made and seconded, it was resolved that the action of the 
officers of the corporation in executing the necessary papers in connection with 


the additional 24% deferment on INNOCENT AFFAIR be ratified and approved. 


Pee 


~ -2e _ se Make 

4. JACK SKIRBALL 

Mr. Keljy explained that Jack Skirball made a claim against us of 
$25,676.19 in comection with our distritmtion of GUEST WIFE and IT'S IN THE 
BAG and, after many discussions and consultations with counsel, we agreed to 
settle for $5,000. Upon motion duly made and seconded, it was resolved that 
this settlement is approved provided United Artists Corporation gets a release 
of all clains. 


5. THRATRES IF CALIFORNIA 

Mr. Kelly referred to a telegram he sent to all directors concerning 
the notice received from Messrs. Blumenfeld and McNerney regarding the theatres 
in Los Angeles and San cucatee,. There was considerable discussion concerning 
the managerial contract with Joseoh Blumenfeld and its status in the event of a 
sale of the half interest of Messrs. Blumenfeld and McNerney. Upon motion aly 
made and seconded, Management was requested, 

Firet, to send wires to Messrs. Blumenfeld and McNerney and to the 


prospective purchasers that Mr. Blumenfeld has no legal right 
to transfer the managerial contract, and 


Second, to have the contracts brought into the Directors’ room and 
have Genoral Counsel present to explain the contracts to the 
Board. 


A request was made that advance notice be given to Directors of all 
matters contained on the Agenda and a request was also sade that Counsel be 
present at all meetings. 


7. QOBRTO RICO and CURA EXCHANGES 

Mr. Kelly explained that he received a proposition from Mr. Cobian, 
an exhibitor, to take over our exchanges in Puerto Rico and Cuba. He stated 
that, while these exchanges were not profitable, they did not show a large loss 
and he dia not recommend acceptance of the proposal. 


8. COLOMBIA EXCHANGE 
Mr. Kelly stated that we are suffering large losses in Colombia 
and that we would have to get rid of the exchange there mt he has no buyer 


and there is no proposal to sulmit at the present time. 


9. BOY? EXCHANGE 
Mr. Kelly explained that he is discontinuing our exchange in Egypt 

and changing the territory back to the status of Licensed Agency. He exrplaiped 
that under this arrangement the producer would receive 34% more and United 
Artists Corporation would get 104%. 
10. HOLLAND 

f Mr. Kelly explained that the arrangenent with Motion Picture Export 
Association terminates for Holland in September provided we serve notice in 
May. The Export Association wants a renewal of the arrangement but some of the 
companies are umwilling to contime. Many years ago we formed a corporation in 
Holland ani turned it over to a local distributor to operate for our account. 
Then we stopped distritution in the territory and sold outright, tt the com 
poration is still in existence, although not operating. ‘The Motion Picture 
Baand cancelled our license tt we propose to operate the company again with 
Mr. Strenghold, who will buy the shares of our Holland Company and operate it 
as a Licensed Agency for five years. Mr. Strenghold, who is an imortant nenber 
of the Baand, believes he can get a license. At the end of five years we would 
have the right to buy him out at cost. Upon motion duly made and seconded, it 
was resolved that we discontime our arrangement with Motion Picture Export 
Association for Holland and serve notice of discontinuance in due time, and 
it was further resolved that Mr. Kelly be authorized to complete his arrangement 
with Mr. Strenghold on the basis indicated above. 


ll. CHINA 

Mr. Kelly explained that we have an organization distritting 
pictures in China which is losing money md he is trying to work out a deal 
for someone to take the organization over and then make sales of pictures on 
an outright basis under a barter arrangement. Upon ietton taty made and. 


seconded, this was approved. 


12. GLAND 

Mr. Kelly stated that the Motion Picture Association requested us 
to contribate $304.51 as our share of a gift in the form of motion picture 
projection equipment to American Ambassador Douglas in Great Britain. Upon 


motion duly made and seconded this contribution was authorized. 


13. FINANCIAL REPORTS 
There were then distrilmted to the directors present the following 
reports: 


Estimated World-Wide Profit and Loss for the & weeks ending 
February 28, 1948. 


Condensed Operating Statement (Foreign only) for the 8 weeks ending 
February 28, 1948. 
14. HOWARD HUGHES & 
The Chairman explained his conversation with Howard Hughes. 


15. BRITISH GOVERMENT SEPTLBCENT 
The Chairman explained the agreement with the British Government 


and discussions had between the various companies concerning pictures to be 
made in Ingland ty American interests as wel] as outright purchases of British 
pictures. 
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16. DUBLIN STUDIG os 
Mr. Kelly stated that the settlement with the British Government 

of the ad valorem duty might have changed the Studio situation. He referred to 
the fact that his negotiations included three small studios omed by a Mr. 
Shipman. After discussion, it was the consensus of the Directors that they did 
not want to take on the liability at this time to make the pictures called for 
in the Dublin proposed contract, in view of the limited studio space and the 
fact that the contract might become a tremendous liability, but to follow the 
suggestion of Mr. Kelly that a compromise be made on a picture to picture basis 
with Dublin and also Montague Marks and, after some experience on this basis, 

the main contract orld be put into full force and effect. To that end, it 
was agreed that Mr. Kelly should make a trip to England as soon as possible. 


17. J. ARTHUR RANK | 
The Chairman explained the discussions that Arthur Kelly and he had 
in a sessiof with Mr. Renk, Bob Benjamin and G.I. Woodham-Smi th. 


18. MONSINUR VEEDOUX 

Mr. Schwartz stated that nothing has happened with respect to the 
booking of MONSIETR VERDOUX although he had a conversation with Robert Rubin 
of Loew's and with Austin Keough of Paramount. He stated that papers are being 
prepared bringing suit against Paramount, Loew's, Jarner and R.E.0. through a 
firm of lawyers other than Schwartz md Frohlich. Mr. Schwartz also stated 
that the Catholic Veterans wrote a letter to the effect that they no lager 
have any interest in the MONSIEUR VERDOUK matter and he recommended that 
Management again try to sell Loew's, even on a "settlement later” basis. The 
Chairman stated that he turned down such a basis and that he is now awaiting 
the return of Joe Vogel and Leonard Goldenson. id 


." 
19. HARRY POPKIN 

The Chairman read from a telegram from George Bagnall a proposal 
from Harry Popkin for an exclusive deal for ten pictures which are fully financed, 
terms to be 273% for United States, Canada and Ingland and regular terns 
throughout the rest of the world. It was suggested that the Chairman take up 
with Mr. Bagnall the following points, 


a. there should be a quality clause speci fy ing not less than some 
minimm sum per picture, 


b. that the properties be named as far as possible, and 


c. that Harry Popkin sign the contract personally. 


The Board authorized the proper officers to execute a contract with 
Baward Small for two pictures, namely, WAR PATH and LEATHER STOCKING TALES, on 
standard terms, namely, 2734 for United States, Canada and Great Britain and 
standard terms for the balamce of the wrld, all advertising, except co-operative, | 
to be charged to producer's account, co-operative advertising md checking exsense _ 
to be charged against revenues before determining producer's and distributor's 
shares. | 


2. MOE SIZGm : 

. The Chairman stated that the telegram from George Bagnall included 

& proposal from Moe Siegel for four pictures in two years on mm exclusive basis, 
one picture to be in Cimecolor with Randolph Scott and another picture to be a 
sequel to KISS AND TELL with Shirley Temple. After ‘Gecersien, end upon motion 
duly made and seconded, it was resolved that this-mbmission be rejected. 


2. GAVALCADE OF RADIO 
The Chairman stated that he is now advised by George Bagnall that 
Jerry Brandt did not sig the contract with Columbia and has executed a contract 


- Ta 


with us’ onl CAVALCADE OF RADIO tut! no copies have been delivered to him. He is 

requesting that we defer 234. tn this connection, the Chairman pointed out 

that Bank of America would require 234% deferment on all 272% contracts until 

the bank ie paid off and the Security-First National Bank of Loe Angeles would 

only finance on the same basis. Mr. Kelly suggested that if we defer 234 we 

ought to get an extra 24% for such deferment. Management was requested to have 
- Bagnall first determine whether or not Jerry Brandt has a deal with Bank 


of America. 


23. EEINDICT BOGEAUS 

The Chairman stated that Benedict Bogeaus is prepared to start a 
picture next Monday with Dorothy Lamour, Charles Lemghton, George Montgomery 
and Charles Winninger. He has an arrangement with Continental Bank for a loan 
of $250,000. Deluxe Laboratories will advance $75,000 under a three mill per 
foot over-ride arrangement amd he requests us to guarantee the $75,000 loan 
which Would immediately follow the bark loan, we to receive 10% of the profits 
of the picture. James Nasser is investing $60,000 in the picture and Mr. Bogeenus 
is to give the completion bond for an unlimited guarentee. There are deferments ~~ 
by Dorothy Lamour, Charles Laughton, George Montgomery, Charles Winninger and 
Al Green. Upon motion duly made and seconded, it was moved that Management is 
authorized to alten and waniniie a transaction with Mr. Bogeaus for 
guaranteeing the Delmxe loan of $75,000 in connection with this picture, to 
follow immediately after the bank loan, and that such liability on our part shall 
arise only upon actual physical at iveny to us of the negative and prints as 
required in our distribution contract. Our liability to DeLuxe is to be in the 
nature of an underwriting that, if the loan is not fully repaid to Delmze by 
@ specified date, we will make good the deficiency and subrogate to the position 
of Deluxe. : 


24, ‘BUNT stares 

The Chairman stated that Hunt Stromberg requested an advance of 
$50,000 on TOO LATE FOR TEARS, to come after ae financing of $747,000. It 
was the sense of the meeting that the Board was opposed to making any such 


advance. 


. 


25. AL OGRE 
The Chairman stated that Al Rogel has been talking about making 
SORES OF INDIA and HIAWATHA and he has been negotiating with Continental Bank. 


No action was taken on this matter. 


The meeting then adjourned. 


WAIVER OF NOTICE OF SPECIAL MEETING 
OF THE BOARD OF DIRECTORS 
or 
UNITED ARTISTS CORPORATION 


We, the undersigned, being all of the Directors of UNITED ARTISTS 
CORPORATION, do hereby waive notice of the time, place and purpose of a 
Special Meeting of the Board of Directors of said corporation, and do 
fix the 6th day of April, 1948 at 10:5 o'clock in the forenoon as the 
time, at the offices of the corporation, 729 Seventh Avenue, Borough of 
Manhattan, City of New York, as the place of said meeting, amd do consent 
to the transaction of such meinese as may lawfully come before said 
meeting. 


Dated: April 6, 1948. 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
———OF_UNEEED ARP ISTS CORPORATION 


a 


A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation,” 729 Seventh Avenue, 
New York, W.Y., Tuesday, April 6, 1948 at 10:30 A.M. 

There were present: 

<* 
Herbert P. Jacoby 
E. Clande Mills 
Peter J. A. Cusack 
Vitalis L. Chalif 
Sam Denbow, Jr. 
Artur ¥. Kelly 
Gradwell L. Sears 
constituting a quorum. 

There were also present Paul D. O'Brien of O'Brien, Driscoll, 

Raftery and Lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and My. Muller acted as Secretary. 


g 


1. HORICE oF weerine 
This meeting was held pursuant to Waiver of Notice attached to 
these minutes. 


2. THEATRES IN CALIFORIIA 

The Chairman reali a telegram from Joe Blumenfeld dated April 4, 
1948 submitting an offer from Standard Theatres, Inc. and Sherrill Corwin 
for one-half of our interest in the San Francisco and Los Angeles theatres 
for the sum of $125,000, payable $50,000 in cash and $25,000 per year for 
the next tures years. After discussion and upon motion duly made and 
seconded, it was resolved that Management be authorised to sell to Standard 
Theatres, Inc. and Sherrill Corwin one-half of ctr holdings in the San 
Francisco and Los angeles Theatres for the sum of $125,000, all cash. 


3 i 
3. DELUXE LABORATORIES, INC, 

The Chairmen stated that Deluxe Laboratories, Inc. remests a 
certified copy of the resolution anthorizing the loan of $150,000 and the 
three year printing agreement. Upon motion duly made and seconded, it was 
resolved that the Board ratify the éetten of the officers in signing the 
loan agreement with Deluxe Laboratories, — for the borrowing of 


* $150,000 represented by three notes val $10,000 each, maturing after 4, 5 


doh, tna es ana ee maturing after 7, 8, 9, 10, 11° 


and 12 months, with interest at the rate of 9% per annum, ificluding in the 


loan agreement a Laboratory printing agreement for a term of three years. 


The meeting then adjourned. Psi 
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Harry @. Maller, Secretary 
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a2 THE OPFIGE OF GER QEPORATIoN, VI) Savarsz AFeRE, Ker YOM, 3.Y., Brea, 


A ERSEIES OF TER BOARD OF DIREOEGRS OF UNTIED ARTISTS WRPCRAT I Fi ER TED 
APRI® D, 1968 AP 4:99 P.M. YOR Wis FOWOSE OF DISCUSSING A POSSTEIE LT Taation 


BY CHARLES GHUIPLIS AQAINSE SHE MAJOR AF/TLIAES GPSITEE AND SIGH OVIER KATEERS 
AS MAY GOROE BEFORE HE ROAED. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
re a OF NEED ARTISTS CORPORATION 


ae 
A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 723 Seventh Avenue, 
New York, N.Y., Tuesday, April 2, 1948 at 5:15 P.M. 
There were present: 
Herbert P. Jacoby 
3. Clande Mills 
Peter J. A- Cusack 
Vitalis L. Chalif 
Charles Schwartz 
Gradwell L. Sears 
constituting a quormn. 
There were also present Pal D. O'Brien of O'Brien, Drisesll, 
Raftery and Lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF yomerINo 
This meeting was held pursuant to telegranhic notice attached to 
these minutes. 


2. THE PICKFORD CORPORATION 

Mr. hchuentn explained that Miss Pickford advised him that she has 
a very substantial interest in a picture which is propo to be made based 
upon some comedy in which one or more of the Marx brothers will appear. A 
controversy occurred concerning the nomenclature on the advertising which 
has been compromised by Mise Pickford presenting the picture and Lester Cowan 
being the producer. After discussion and upon motion duly made and seconded, 
it was resolved, that on the proposed production to be presented by Mise Pickford 
on @ story to be produced including the Marx brothers, the contract between The | 


: 


Pickford Corporation and U,ited Artists Corporation shall be deemed to includes 
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this picture even though Miss Pickford shall be announced as presenting the 
picture instead of prodmcer or executive producer and that this approval by 
the Board of Directors shall not set a precedent, this action being confined 


solely and only to this one picture. 


3. PEILIP YORDAN ~ SUGENS FREE 

The Chairman stated that he received a request from Philip Yordan 
and Bugene Frenke to rer a@ script called PASSPORT FOR LOVE in place ‘ 
of, JO8 MACBEIH. Hedy Lamarr will be in PASSPORT FOR LOVE. The Chairmen 
stated that we wuld get JOE MACHER under another arrangement. Upon motion 


duly made and seconded, it was resolved that this eubdstitation be permitted. 


4. UROHARD PICKER 

The Chairman stated that he worked ont a deal with Leonard Picker 
as producer for PORGY AND BESS in Technicolor, terms to be 2744 for Untted 
States, Canada and Great Britain and standard terms for the rest of the world 
and standard advertising clauses, 15$ for outright sales. Upon motion duly 
nade and seconded, it was resolved that this deal be accepted, _ £ 


5. BEVERLY HILLS REAL ESTATE 

The Chairman stated that an offer was received from William Morris 
Agency increasing its rental offer of $15,000 per ammm for a two year lease 
to $17,500 per annum for a three year lease, or to purchase our building for 
$125,000. After discussion and upon motion duly made and seconded, it was 


resolved to accept the rental offer of $17,500 per annum for three years. 


6. ENTERPRISE PRODUCTIONS, INC. 
The Chairman explained his conversations with Enterprise Produc- 
tions, Inc. covering a proposal for a domestic distrittion contract for four 
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pictures. He stated that he is informed that Enterprise has signed with 


someone else. 8 


i 


7. BANKERS TRUST copay 
A report was made to the meeting that the $250,000 loan from 
Bankers Trust Company Was fully repaid on April 16th. . 


The meeting then adjourned to Wednesday, April 2lst, at 
10: A.M. 


fe Muller, Secretary 
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An adjourned special meeting of the Board of Directors of United 
Artists Corporation was held at the office of the corporation, 729 Seventh 
Avene, New Yors, N.Y., Wednesday, April 21, 1948 at 10:30 A.¥. 
There were preset: 
Herbert P. Jacoby 
oth Clande Mills 
Pe J. A. Cusack 
Vitalis L. Chalif 
Rarold Weill 
Sam Denbow, Jr. 
Charles Schwartz 
Gradwell L. Sears 
constituting a quorum. 
There were also yuna Panl D. O' Brigg of O'Brien, Driscoll, 
Raftery and Lawler and Harry J, Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


> 2. yowsram wannonx 
tee. Sehineate eupladeel Win. Chaplin's pucition att reipest to me 

refusal to play MONSIBJR VERDOUX by theatres affiliated with Paramount, Loew's, 
R.K.O. and Warner and the fact that he is requesting United Artists Corporation 
to take action against Sues exhibitors and if United Artists Corporation does 
not take such action, Mr. Chaplin will start action in his own name. Mr. 
Jacoby then read a complaint which had been prepared. There was a very lengthy 
discussion after which M;. Schwarts moved that this corporation institute an 
action, either in its ow name or jointly with Mr. Chaplin, . sed upon advice 
of their counsel as to parties, against Paramount Pictures, Inc., Loew's Inc., 
R.K.O. Badio Pactures, Inc., Radio-Keith-Orphem Corporation, Warner Bros. 
Pictures, Inc., Vitagraph, Inc. amd such other additional coorporations and 


parties as in the judgment of counsel shall be deemed necessary and proper in 


@ 


connection with the picture MONSIEUR VERDOUZ, to be basel substantially on 
the allegations set forth in the memorandum which was read to the meeting. 
Mr. Jacoby seconded the motion. Mr. Weill, who recently returned fiom Burope, 
explained that, by reason of the fact®that he has not been here long enough 
to hear all of the facts and circumstances, he feels that he should abstain 
from voting. Mesers. Schwartz, Jacoby and Mills voted in favor, Messrs. 
Demboyw, Cusack, Chalif and Sears voted against and the Chair mled the motion 
not carried. - 

The Chairman stated he was voting against the motion becamse in 
his opinion the facts did not indicate or warrant 4 claim of conspiracy, and 
that the defense offered ty the possible iefendants to such a lawsuit would 
simply de a re-trial of Mr. Chaplin personally in both the taade and lay press. 
The Chairman felt that such an action wuld have a bad eftegt upon the Cor 
poration and its relations with the possible defendants because of Mr.Chaplin's 
‘mown one-half ownership of United Artists Corporation. 


f 


2. J@OES NASSER 

The Chairman read from a telegram from George Bagnall a proposal 
fron Jones Nasser for a distritmtion deal, on a picture to be made based upon 
the story entitled RAINCHECE with Lizabeth Scott, Kirk Douglas and Don De Fore, 
terms to be 2744 for United States, Canada and England and regular terms for 
the rest of the world, 2§@6 of the domestic distritmtion fee to be deferred 
until the bank is paid off, picture to cost in excess of $650,000. The 
picture is fully financed and production would start in May. The Chairman 
stated that the lack of a director is a glaring wealmess in the proposal. It 
was suggested that he contact Mr. Bagnall and advise him that, in principle, 
we like the deal tut to hold it for his arrival in California in the near 
future. 
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The Chairman read from a telegram from George Bagnall a proposal 
fron Al Lewis for one Mcture entitled SOME RAIN MUST FALL with William 
Bendix, Dennis O'Keefe and Ella Raines, terns to be 274% for UrNted States, 
Canada and England and regular terns for the rest of the world, a4 of 
Domestic distritution fee to be deferred until the bank is paid off. The 
picture is financed except for the bank guarantee and could start June 10th. ~ 


It was agreed that this matter should be left with the Chairman. 


4. BNO SLESIN 

The Chairman explained that Beno Slesin was engaged in October, 1346 
in New York as Special Representative in Bogota, Colombia. While flying on 
Company tusiness in February, 1947, he was killed in an aeroplane accident at 
Bogota, Colombia. The lawyer for the widow is now suing the Airline and he - 
has advised the company that the family is willing to accept anything the 
company agrees to give. Upon motion duly made and seconded, it was resol ved 
that the widow be requested to call upon Mr. Buckley to present the facts in 
connection with the situation and that Mr. Buckley then present to the Board 


& recommendation, subject to the approval of counsel. 


5. MEXIGAN SUBSIDIARY 
The Chairman stated that the sale of the Mexican subsidiary had 
been completed in accordance with Mexican law and the 50, esos paid to us, 


after which Mr. Bromberg's employment con'ract was settled. — 


6. THEATRES IN CALIFOMILA 
The Chairman stated that papers are now being prepared in connection 
with the sale of one-half of our interest in the Sen Frenciseo ani Les Angeles 


theatres, including assignments of leases and consents to transfer. , 


The Chairman referred to correspondence from London concerning 
stock certificates in eubsidiaries in England held in the joint names of 
EB. C. Raftery and ¥. B. Parker (partner in Price, Waterhouse 4 Co.). In & 
view of the fact that Mr. Raftery is no longer an executive officer of 
Dnited Artists Corporation they suggest that these shares be held by sone 
other New York officer jointly with Mr. Parker., The certificates cover 
7,493 shares of United Artists Corporation, Lt4. and 95 shares of Allied 
Artists Corporation, Ltd. Upon motion duly made and seconded, it was resolved 


that the name Arthur W. Kelly be substituted for that of BE. ¢. Rafter;. 


The meeting then adjourned. i 


MIXUTES OF MEETING OF BOARD OF DIRECTORS 
———_OF UNITED ARTISTS CORPORATION , 
A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Averme, New York, N.Y., 
Tuesday, Jme 8, 1948 at 2:5 P.M. 


There were present: 


constituting a quorum. 

There were also present Panl D. O'Brien of O'Brien, Driscoll, Raftery 
and Lawler and Harry J. Mullar, Assistant Secretary. 

Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. MOPICE OF wasting 
This meeting was held pursuant to telegraphic notice attached to 
these minutes. 


2. ZIMANCIAL CONDITION OF COMPANY 

The Chairmen talred about the financial condition of the company and 
the results to be expected between now and September let. After discussion, 
it was duly moved and seconded that Management is amthorisel, empowered and 
instructed to secure a loan from Bank of America or such other bank as 
Management may select, for the maximm amount obtainable, secured ty the pledge 
of the policies of insurance on the life of Joseph M. Schenck and the real 
estate owned by the company in Beverly Hills. This motion was carrie. 
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3. PRODUCTION FINANCE 
The Chairman atated that he has developed a source of money in 
the amount of $2,000,000 and a studio for the prodmction of 12 pictures per 


year. It was agreed that he contime negotiations. 


4. JACQUES GRINIEF? 

Mr. Kelly stated that Mr. Grinieff has formed a syndicate for the 
production of motion pictures. ‘They are going to reopen the Center Studio in 
Hollywood and operate it. They expect to get 60% loans and have foreign 
currencies which will provide the second money. They plan to make 12 to 15 
pictures per year for United Artists Corporation. They are also willing to 
make pictures in England if we wish them to do so. Such pictures would be 
made with American names. Mr. Kelly also stated that he made a deal with 
Mr. Grinieff under which we get some pictures for France for our French 
subsidiary. 


5. HARRY POPKIN 

The Chairman stated that the details of the Harry Popkin contract 
were worked out and the contract was signed. Bank of A,erica again requested 
the 246 deferment tut he disposed of that issue and the contract is for ten 
pictures to cost on an average of $750,000 per picture at 2746 teres. 


6. {MOS NASSER 

The Chairman submitted a proposal from James Fasser for a three 
picture deal covering SOME RAIN MUST PAUL with William Bendix, Dennis O'Keefe 
and Helen Walker,to be directed by Al Green, JOE MACEETH with Lew Ayres and 
andrey Totter, to be directed ty Loyd Bacon on 0 Gust ed ten Ween oot 
CAESAR THE GREAT with George Raft, or a comparable star, to be directed by 
Loyd Bacon or a director of his stature, each to cost in excess of 


$700,000, terms to be 274% for United States, Canada with regular 
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terms for the rest of the world, 244 of domestic distribution fees to be 
subordinated until the Bank of America loans are paid off, the 244 to be 
guaranteed to United Artists Corporation by James Nasser. Upon motion duly 
made and seconded, it was agreed that this proposal be accepted. 


7. sMOSMCENT ROPREPRISES, INC. 

‘The Chairman stated that Jack Benny and the men who rum his radio 
show formed a corporation called Amusement Enterprises, Inc. They are in- 
vesting in the production of motion pictures. The first story is a comely 
murder mystery by Craig Rice called THE IUCKY STIFF to be produced with 
Dorothy Lamour, Brian Donlevy and Claire Trevor and directed ty Lewis Foster 
or @ director of comparable recognition. Mr. Thomas of Pine and Thomas will 
produce this picture but he will not receive screen credit. The terms are to 
be 27M@6 for United States, Canada and England and regular terms throughout 
the rest of the world, 23% to be deferred until the Bank of America loan is 
paid off. Amusement Enterprises, Inc. guarantees to United Artists Corporation 
the 24% that will be deferred. The picture is to cost in excess of $700,000 
and will etart on or about June 15, 1948. United Artists Corporation is to 
have the option for two additional pictures, one in 1949 and one in 1950, on 
the seme terms and conditions, United Artists Corporation to exercise that 
option within thirty days after the picture set-up is submitted. Upon sotion 
duly made and seconded, Management was authorised to sign the contract on 
the above basis. 


8. SCREEN PLAYS, INC. : 
The Chairman sulmitted a proposed distribution contract with Screen 

Plays, Inc. for five pictures to be made within a period of two years, to be 

produced ty Stanley EB. Cramer, the producer of SO THIS IS NEW YORE. All the 
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pictures are to cost in excess of $600,000. Screen Plays, Inc. expects to 
made a deal with Bank of America for a 60% loan. They have requested United 
Artists Corporation, in addition to deferring 244 until the Bank of America 
loan is paid off, to guarantee 15% of the Bank loan, representing $90,000, 

for which United Artists Corporation would receive S$ of the profits. Mr. 
Kelly stated that he believed that we conld finance this $90,000 through a 
loan from Deluxe laboratories, Inc. tt, inagmmch as he could not get an 
immediate response from Deluxe, it was agreed that the meeting should approve 
the picture deal and await the reply from Deluxe with respect to the Pinanatnt, 


9. SAMUEL BIscHORR 

Mr. Kelly stated that Samel Bischoff is producing OUTPOST MOROCCO 
with George Raft. The Pathe Company financed the North Africa footage at 
@ cost of 6,000,000 Francs. Mr. Bischoff negotiated a loan with a bank 
but he needs $75,000 on top of that which he requests from us. It was agreed 
that this matter be tabled. 


10. YRABY 

The. (hai rman stated that he is having difficulty in selling KINGS 
OF THE OLYMPICS and he can get a picture called URABU for 35% and sell it on 
@ package deal with KINGS OF THE OLYMPICS to the mutual advantage of both. 
Upon motion duly made and seconded, Management was mthorized to complete 
this deal. 


li. GAVALGADE OF RADIO 

The Chairmen referred to our negotiations with Jerrold Brandt for 
CAVALCADE OF RADIO and he read to the meeting a proposed amendment wherety 
United Artists Corporation wold have the option to cancel the distribution 
contract if it is not financed by Jamary 1, 1949. There was discussion 
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- the status of thé contract with Jerrold Brandt and it wee explained 
> that he has a possible deal with Columbia Pictures Corporation tut he does not 
want to go through with that deal. MrM€elly stated that there is in ex. 
istence a contract with ur which provides for 24% deferment but he believes 
that the contract is unsigned and only the deal sheet initialed. Counsel 

was requested to get all the details of the present contract and the states 


thereof. 


Mr. Kelly referred to a proposed distribution contract in England 

with Buster Collier who made the JUS? VELLUM pictures for us. He proposes 
to produce a picture based upon a story called THE CAUTIOUS AMORIST by Hoel 
Langley, author of Gem's most’ successful play, EDWARD, MY SOW. Mr. Langley 
will direct the picture and they can get Iucille Byll if they hurry up. The 
picture is to cost not in excess of £150,000 and United Artists Corporation, 
Ltd. must guarantee 75% of the cost returnable within-nine months after general 
release in Great Britain or America, whichever comes first, for which United 

. Artists will receive 33-1/% of the profits. Terms will be 20% in Great 
Britain and cematant, tent Creme the rest of the world, except that we 
might be able to increase the United States distritmtion fee to 33K%. Upon 
motion duly mate and seconded, Management was authorised to complete this 


transaction. 


13. SAMUEL GOLDWYN, JR. 

Mr. Kelly stated that Samuel Goldwyn, Jr. wants a world-wide 
distritation contract for a picture called DIPLOMATIC PASSPORT, starring 
Robert Cummings, to be made in France with an all-American cast. The negative 
cost will be approximately $500,000. ‘The picture would be subject to our 
approval of director and female lead. Bank of America, London heve promised 
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him 60% of the negative cost and he has signed defernents. He may neo 
7,000,000 Frants, tut at the, moment we are not getting into the financing 
of the picture except that Mr. Kelly sent the deal to Mr. Rouvier to see if 
he can assist in the financing. Distribution terus would be the regular 
terms and possibly 3244 in the United States. Samel Goldwyn, Sy. said that 
his son is on his own tut he will record and eut the picture at the Studio 


in Hollywood. Upon motion duly made md seconded, Management was authorized 
to make this contract. 


The meeting then adjourned to 2 P.M. on June 9th. 
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an adjourned meeting of the Board of Directors of United Artists 


Corporation was held at the office of the corporation, 729 Séventh Aveme, 


New York, 3.¥., Wednesday, June 3, 1545 at 2:00 P.M. 


There were present: 


constituting a quorus. 


Z. Claude Mills 

Herbert P. Jacoby 
Vitalis L. Chalif 
Peter J. A. Cusack 


There were also present Paul D. O'Brien of O'Brien, Driscoll, Raftery 


and Lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairmen and Mr. Muller acted as Secretary. 


L. PRICE, WATERIOUSE & 00. 


z 


There was discussion concerning the lack of the Price, Waterhouse 


report for the year 1947 and, upon motion dily made and seconded, it was 
resolved that Price, Waterhouse & Co. be informed that this board is dissatis- 


fied with the delays incurred in securing the certified annual audits and 


statements of the company from Price, Mterhouse 4 Co.; suchg@ilelays interfere 


with the proper functioning of the company and make it aifei@art for the Board 


of Directors to be kept abreast of the financial condition of dhe company; 


furthermore that Price, Waterhouse & Co. be informed by Management that the 
board is insistent for the calendar year 1947 that such stated@et be furnished 


by June 2th and that hereafter the same be completed by four months after the 


end of the year and that Price, Waterhouse 4 Co. be informed that the Board of 
Directors feels strongly én the subject that the above be complied with. 


2. Stammocers 
Mr. Muller was requested to send to each director every week a 


Copy of the statement containing Home Office Operating Boenses. 


S. CATALCADE OF RADIO 

Mr. Kelly explained that the Jerrold Brandt contract contains a 
rider shich provides that we defer 2} until the cost of prodgction is recouped 
by producer. It was the consensus of the directors that our attorneys find 
out if there is a binding contract in existence and, if not, to void whaterer 
papers there are and notify Mr. Brandt that he has no contract with us. The 
Chairman stated that he wishes Counsel to give the notice. 


4. 


After discussion and upon motion dmly made and seconiel, it ms 
resolved that Counsel be instructed, in preparing all contractgin which United 
Artists Corporation participates in the finamcing, that the absolute right of 
rejection on the part of the producer be suspended until such time as United 
Artists Corporation has recouped its investment in any such picture, with the 
option om the part of the producer to repay to United Artists Corporation its 
investment in the event that producer decides to retain the absolute right of 
rejection. This right of suspension of rejection shall not affect the other 
terms of the contract, including United Artists Corporation's right to partici- 
pate in the profits of the picture as set fortijin the contract. 


* 
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5. QEANGE IN STANDARD TERMS 
after discussion and upon motion dmly made and seconded, it was 
resolved that the standard form of contract to be used from and after this 
date shall be amended to include an sdditional 3% for the territories of 
France, Belgium, Switzerland and North Africa, all with respect to French ® 
G@abdbed versions. _- £F ms 
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6. COMPANY Loam 
~"yr. Kelly reported that he is negotiating with Bank of Anerica for 
@ loan of $75,000. They will examine the life insurance policies and want 


to look at the old lease and the new lease of the Beverly Hills real estate. 


Mr. Kelly stated that he can get a loan for the company from Deluxe 
Laboratories, Inc. for the sum of $90,000 to be used on the Screen Plays, Inc. 
deal. The loam would be repayable at the rate of $20,000 per month for four 
months and $10,000 for the last month, the first payment to be made five months 
after the release of the picture and the entire amount mst be paid within ten 
months of release. Deluxe Laboratories, Inc. wants the benefit of the progucer!s 
share of the picture which becomes payable as soon as the bunk's 45% exposure 
has deen paid, in t he event that such producer's share remilts in faster payments 
to Deluxe. The $90,000 would be part of the Bank of America’s 60% loan and 
would get whatever protection the bank gets. The following is the proposed 
distritation deal with Screen Plays, Inc. as sulmitted by George Bagnall: 

"DISTRIBUTION DEAL WITH SCREEN PLAYS, INC. 
A five (5) picture deal to be made within a period of two years. 
Producer: Stanley EB. Cremer (producer of SO THIS IS WEW YORK) 
Pictures to be based on the following properties: 


Ring Lariner's most famous story, CHAMPION, to be directed 
ty John Berry (director of "Mies Susie Slagle" and "*Casteh") 


“SIX SHADES IN BLUE to be directed by Irving Reis (director 
of “The Bachelor and the Bobby Soxer® and “All My Sons", and 
presently at work on Goldwyn's "Take Three Tenses") 


HIGH NOON from a story by Carl Foreman to be directed by 
John Berry 


JUM) AND THE PAYCOCK to be directed ty Mark Robeson, and for 
which temporary commitment has been made with Berry Fitegerald 
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WIDE HOUSE, the best selling novel ty Taylor Caldwell, amthor 
of "This Side of Innocence". 


All the pictures above mentioned to cost in excess of $600,000.00. 
Terms: 274% United States, C&nada and England, with regular terms 
throughout the rest of the world. 2% of distribution fees to be 

deferred until the Bank of America loan is paid off. Screen Plays, 


Inc. guarentees to United Artiste Corporation the 2% that will be 
deferred. 


+ 


First picture would start on or about August 15, 1948. 


United Artists to have full approval on cast, director and script 
on each picture. = 


This deal is fully financed, with the following exceptions: In the 
event they make a deal with the Bank of America, the Bank of America 
will require United Artists Corporation to defer 24%, and Screen 
Played, Inc. through Stanley B. Cramer, have requested United Artists 
to guarantee 15% of the bank loan on the first picture. If we do 

so, they are willing to give us a percentage which has to be decided 


upon. 
Geo. L. Bagnall (Signed) 
June 4, 1948 * 


Upon motion duly made and seconded, it was resolved that the proposal sade 

by Stanley Cramer heretofore submitted, dated June 4, 1948, executed by 
George Bagnall and made part of the mimtes of die meeting, be approved and 
that Managenent be am thorized, empowered and instructed to have contracts of 
distribution prepared accordingly, counsel to be instructed to include Mr. 
Cremer personally (in case the corporation is used) in mamer similar to the 
Popkin contract, subject to the proviso that our 15% ont of the 60% bank loan 
shall be advanced only as part and parcel of the bank loan with all the 
security and provisions of the bank loan except that our 15% shall not exceed 
$90,000. and shall be recouped imediately after the tank's 45% exposure, the 
company to be recouped the full amount of its loan plus interest at a rate 
not less than that charged by Deluxe Laboratories to the company; further 
resolved that the contract for the foregoing, providing for the advance of the 
15% aforementioned, shall not be executed or delivered umlessand until the 


’ 


wep 


company?s ‘arrangencnt with Deluxe Laboratories for the advance of such monies 
to the company shall be finalized. The percentage participation in the profits 
by this company shall ve naib — then Sf. 

There ue a@iseussion concerning the Deluxe loan and upon motion 
auly made and seconded, it was resolved that the officers of the company be 
authorised and empowered to enter into a loan agreement with Delyxe Laboratories, 
Inc. for the making of a loan of $90,000, herein above set forth, said loan to 
provide that the principal shall becom repayable commencing after five months 
after the general U.S. release date of M@js\Screen Plays, Inc. motion picture 
financed with this sum, said repayment to Be in instalments of $20,000 per 
month for four months and $10,000 for the fifth month, the total recoupment 
to be complete within ten months after said release date; if the amount received 
vy United Artists Corporation from the producer's share after the bank has been 
recouped ite 45% exposure shall be in excess of the afordientioned repayments, 
the full amount of such excess shall be paid to Deluxe Laboratories, Inc. and 
the monthly instalments accelerated accordingly; the form of the transaction 
to be in the discretion of counsel. 


8. METEOR PICTURES CORPORATION 

The Chairman read a letter dated June 8, 1948 from Meteor Pictures 
Sorporation. W.L.Wilder, President, asking for a deal for two pictures per 
year for two years, the first to be W. Somerset Manghem's SHEPPY, based upon 
a Boardway play of the same name; the pictures to be budgeted at $500,000 each. 
The Chairman stated that he had not completely negotiated the terms. Upon 


motion dnly made and seconded, it was resolved that Management be authorised 
to make this deal on standard terms. 


9. MB. KELLY'S REPORT ON RIGLAND 
Mr. Kelly explained the situation in England with respect to 
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circuit bookifigs and the outlook for am increase in the British exhibition 
quota. He also explained the position with respect to a fourth circuit in 
England and the fact that he talked to our producers in Hollywood and tried to 
get them to pledge their product to the fourth circuit. He stated that all 
producers except Bogeaus, Triangle and Cagney would pledge their pictures and 
the Cagney representative agreed to take the matter up with his principal. He 
explained further that the fourth circuit woul probably be unable to get enough 
British pictures and they would have to go ts the Board of Prade for relief. 

Mr. Kelly also reported on the Odeon situation. He stated that he 
called a meeting of Odeon Cinema Holdings, Ltd. in connection with the theatre 
sites agreement between 0.C.H. and Odeon Theatres, Ltd. whereby 0.C.H. continnes 
to hold 13 theatre sites for the benefit of Odeon Theatres, Ltd., provided 
Odeon Theatres Ltd. pays the ground rents dme on those sites. A committee had 
deen appointed ty Odeon Theatres, Ltd. directors to look over the question of 
what sites should be retained and what sites disposed of, including the sites 
of Odeon Theatres, Ltd. The Committee reported back and they wanted 0.C.E. to 
contimue to hold the sites for the benefit of Odeon Theatres, Ltd. except for 
three sites that they considered should be disposed of. ‘The U,ited Artists 
directors contended that some disposition should be made of all sites and Odeon 
Theatres, Ltd. should be compelled to buy them or 0.C.H. should liquidate thas 
for the best possible price. A resclution was passed in which Mr. Renk under 
took to take up with Odeon Theatres, Ltd. the question of all these sites except 
for one freeliold property which was considered as am asset. A liability of 
about 1280,000 exists for partially tilt theatres or commitments to mild. Mr. 
Renk contends that one of the reasons that prevents Odeon Theatres, Ltd. from 
acquiring sites is an undertaking to the Board of Trade that they will not take 
om any more theatres. Mr. Kelly believes they should go to the Board of Trade 
and state that they already have the commitment and they want to complete these 
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weeks as to what will happen to the sites. The Excess P,ofits Tax reserve of ~— 
0.C.H. is 189,000. Mr. Rank finally agreed to a resolution to force a disposition 
of this matter whereby Price, Waterhouse & Co., the palit tele representing United 
Artists Corporation, and the auditors of 0.C.H. are to get. together and decide 
whether he tiae has come to reverse the entry creating the Excess Profits Tax 
reserve and put this sum in Surplus. That meeting will take place in the next 
day or two and advice will be received. Price, Waterhouse & Co. is on record to 
the effect that there never was any necessity for this reserve, as the company is 
a co-crdinating company and not an operating company. This surplus will be used 
to clean up liabilities on sites and to declare a dividend. Mr. Rank agrees to 
this objective. This procelure was followed on the advice of lawyers to get those 
liabilities ont of the way in the event there is an action sale as a result of 
the legal action. 
10. EDWARD SMALL 3 

Mr. Kelly referred tc the contract heretofore athorizel with Eaward 
Small for WAR PATH and LEATHER STOCKING TALES. He stated that Mr. Small got the 
contract and his eater drew up a list of 24 changes they wanfef‘In the contract. 
Mr. Kelly reduced this to 14 items. After discussion, it was the consensus of 
the meeting that no changes be granted in the contract. 
1. SAMUEL BIScHOFE 

Mr. Kelly stated that Mr. Bischoff would like us to put up $100,000 
toward a completion bond on OUTPOST MOROCCO, in return for which he would give us 
@ bonus and a garantee and such equity as Star Films, Inc. has. No action was 
taken on this ite. 
12. BAYT DISTIES 

Mr. Kelly stated that John S,therland is asking for a return of the 


16 mm. rights on the DAFFY DITTIES. It was agreed that Management be authorised 
-g 
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to give back such rights, subject to the exchange of releases. ” 


13. DUBLIN sTODIg 
Mr. Kelly stated that he re-negotiated the Dublin Studio contract 


and Bank of America, who is financing it, wanted the contract broken into three 
parts, namely, a production agreement, a bank charge and a studio contract. It 
was agreed that when these proposed contracts are received, coples are to be 
sent to all directors. ] 
14. THE LAST DAYS OF POMPEIE 

Mr. Kelly stated that a picture is being made in Italy called THE 
LAST DAYS OF POMPEII. It is going to cost 900,000,000 Lire. ‘There is a possi- 
bility of buying the Western Hemisphere rights for $20,000 and pay dollars or 
Lire now. A bond of completion will be given by Manufacturers Trust Company or 
The Bank of Sicily. ‘The picture is being made mostly with the Vatican's money. 
Mr. Kelly can get a partner to the extent of $50,000 if we go into it or get 
our producers into it. If we agree to distribute it in the Western Hemisphere 
or in the United States, the man who is willing to put up the $50,000 will put 


up the rest of the $20,000. Mr. Kelly stated that he believed he could get 


WAIVER OF NOTICE OF SPECIAL MEETING 
_OF THE BOARD OF DIRECTORS 
oF 
UNITED ARFISTS CORPORATION 


We, the undersigmed, being all of the Directors of UNITED ARTISTS 
CORPORATION, do hereby waive notice of the time, place and purpose of a 
Special Meeting of the Board of Directors of said corporation, and do 
fix the 16th day of June, 1948 at 11:00 o'clock in the forenoon as the 
time, at the offices of the corporation, 729 Seventh Avenue, Borough of 
Manhattan, City of New York, as the place of said meeting, and do consent 
to the transaction of such tmsiness as may lawfully come before said 
meeting. 
- 


Dated: June 16, 1948. 


MINUTES OF WreTING OF BOARD OF DIRECTORS 


A special meeting of the Board of Directors of United Artists 
Corporation was held in Mr. Sears’ room at ~ York Hospital, 525 Bast 68th 
Street, New York, N.Y., Wednesday, June 16, 1948 at 11 A.M. 

There were present: 


Gradwell L. Sears 
B. Cl e Mille 


Arthur ly 
Sem Dembowh,Jr. 
Peter J. A. Cusack 
Harold Weill 


Vitalis L. Chalif 
constituting a quorum. 
| There were also present Paul D. O'Brien of O'Brien, Driscoll, 
Raftery and Lawler and Harry J. Muller, Assistant Secretary. 
Mr. Sears eoteh an Chairman and Mr. Muller acted as Secretary. 


1. BQTISE OF weerme 
The meeting was held pursuant to Waiver of Notice attached te 
theee minutes. 


2. HR PICKFORD QORPORATION 

The Chdtruss stated that the necting uns called tesanse of the 
request of Miss Pickford for a modification of the distritmtion contract with 
The Pickford Corporation with respect to the Marx Brothers picture. My. Kelly 
read a telegram from Mr. Prinzeetal. In this telegram, Mr. Prinsmetal requests 
that Artists Alliance, with respect to the Marx Brothers picture, request the 
right, after six months, to sell the picture outright in any foreign terri- 
tory as to which United Artists Corporation has made no sale, United Artists 
Corporation to Feceive 10% of the sales price as a distribution fee, hited 
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Artists Corporation to have the right to purchase such rights by meeting 
the price less the 10% distritmtion fee. After discussion, a suggestion was 
made that the United Artists Corporation distribution be limited to domestic 
only, eliminating the foreign territories and Mr. Chalif then phoned Miss. 
Pickford to find ont if such an arrangement would be satisfactory. Mr. Chalif 
reported back that Miss Pickford referred the matter to Mr. Prinzmetal. 

Mr. Chalif then phoned Mr. Prinzmetal sho informed him that he thought the 
arrangement would be satisfactory tut he wuld contact Lester Cowan. There 
upon, upon motion dmly made and seconded, it wae resolved that Management be 
authorized to modify the distritution agreement between United Artists 
Corporation and The Pickford Corporation in respect of the proposed Marx 
Brothers Artists Alliance picture, with script by Ben Hecht, by affording 
distritation only in the United States and Canada, as such territories are 
defined in said distribution contract and excluding the rest of the wrld. 


3. SDoP 

The Chairman stated that the character of the SIMPP organization 
do to to. cuyliotgremingis aah the weduetiy off the Saliagentind guatnense, and 
especially those who distribute through us, feel that the headquarters should 
be moved tc New York. They hare engaged Robert Rubin who was formerly in 
the Anti-Trust Division of the Goverment. Upon the authority of the Chairman, 
United Artists Productions, Inc. has made a contribution of $10,000 and a 
mmber of producers have made contributions of similar smounts. After dis- 
cussion, and upon motion duly made and seconded, it was resolved that the 
Board ratify the payment of $10,000 heretofore made by United Artists Prodmo- 
tions, Inc. toward the fund being raised by SIMPP. 
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4. BANE Loay 
The Chairman reported upon the Doan offer made ty Bank of | 
America, National Trust and Savings Association. : 


5. JACQUES GRINTEFY 
Mr. Kelly explained his further conversations with Mr. Grinieff 
with respect to the production of motion pictures and he stated that the 


Chairman hai an appointment to see Mr. Grinieff at the hospital this 


afternoon. 


The meeting then adjourned. 


2 Fae Se mec 
Harry J. Maller, Secretary 
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A ERRILAR MERTING OF THE BOARD CF DIRECTORS OF UNITED ARTISTS QORPORATION WILL 
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SLD AT SHE OFFICES OF THE GOEPORAPTON af 729 SEVEITE AYETUL, May YORK, 


SUMENSRAT, JULY 24, 1948 a 2780 Pat, 
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MINUTES OF MEPTING OF BOARD OF DIRECTORS 
—__—_OF_UNTE_ABTISTS CORPORATION 


. 


A meeting of the Board of Directors of United Artiets Corporation 
was held at the office of the corporation, 729 Seventh Aveme, New York, ¥.Y., 
Wednesday, July 14, 1948 at 2:3 P.M. 

There were present 


E. Claude Mills 


constitating a quorum. 

There were also present Panl D. O'Brie of O'Brien, Driscoll, 
Raftery and Lawler and MryJ. Muller, Assistant Secretary. 

Mr. Sears acted as Chairma and Mr. Moller acted as Secretary. 


1. HODIOR OF MEETING 
‘This meeting was held pursuant to telegraphic notice attached to 
these ainutes. 


2. MINUTES OF PREVIOUS MmerrNoS 

Upon motion duly made and secondel, it was agreed to dispense with 
the reading of the mimtes of the meetings held Jme Sth, 9th and 16th inas- 
much as they were cirmlated to the directors and stockholders. 


3. MIMUND L, DORPMANS PRODUCTIONS. INC. 

Mr. Kelly explained that My. Dorfmann has been identified with the 
production of pictures for years tut he is not a commercial producer. He is 
requesting a distribution contract for two pictures. Mr. Kelly checked with 
Chemical Bank and wae advised that they are willing to lend him 60%. The 


“ote. 


chairman stated that he did not recommend this proposition. Upon motion 


duly made and seconded, it was resolved that thie proposition be rejected. 


4. STEVE SEY 

Mr. Kelly stated that Steve Sekely wishes a distrittion contract 
for four pictures, the first to be a story taken from SLIGHTLY OUT OF FOCUS 
ty Robert Capa, a Life correspondent during the war. Mr. Sekely claims that 
the first picture is fully financed but Mr. Kelly stated that we have not 
checked on this matter. ‘The Chairman stated he mew nothing about it and 


it was agreed to table the proposal wmtil more information is available. 


5. YOIGE Os TE WED 

The Chairman stated that the prodmcer of VOICE IN THE WIND has re- 
quested the return of the distritution rights om this picture which cover a 
five year period from April 21, 1944. Upon motion duly made and seconded, it 
was agreed that the distribution contract for this picture be terminated, 
gsudject to the receipt of a general release from the producer. 
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S. TERRE Wpslas SUS 

The Chairman stated that the producer of THEEE BMUSSIAN GIELS hae 
wroquested the return of the distribution rights on this picture which cover 
a five year period from Jamary 14, 1944. Upon motion duly made amd seconded, 
it was agreed that the distribution contract for this picture be terminated, 
sabject to the receipt of a general release from the producer. 


7. IOAN FRM BANKERS THST COMPARY 
Mr. Kelly reported that the corporation borrowed $400,000 on 
July 2, 1948 from Bonkers Trast Company at 246 per snmm. 


a 


8. UNITED KIncpat BooKINes 
The Chairman reported sorcerning the Rank Circuit Booking situation 
in United Kingdom. 


9. URED 

The Chairman explained that the URUBU contract was signed on terns 
of 35% of the gross for United States and Canada and 50% elsewhere and the 
fact that the producer has acquired CAVALCADE OF "HE OLYMPICS. Upon motion 
@mly made and seconded, the signing of this contract was ratified amd approved. 


10. BRVERLY BILLS REAL ESTATE 

The Chairman explained that the lease of the Beverly Hills Real 
Estate to William Morris Agency, Inc. dated June 29, 1948 required a certified 
cosy oto seudbiiihinn 48 toktenlh af Shiai thins eh thing Oi 
execution of the lease. Upon motion duly made and seconded, it was resol red 
‘nek the Daewl of Biresters sahify wakyangeeve the aittene of he effieae 
of the corporation in signing lease dated June 2, 1948 between United Artists 
Corporation and Willies Morris Agency, Inc. covering the property and premises ~ 
known as 202 North Canon Drive, Beverly Hills, Calif. 


ll. BORLAmp 

The Chairman reported that the distribution contract has been 
executed, also a letter of agreement between United Artists and Frits Strengholt 
and a letter of agreement with Five Continents Film Corporati. Mr. Kelly 
explained that, although we Were granted a license by the Bioscope Bond, the 
erent was appealed. In the event that the license is not gremted to ¥ Y Tnited 
Artists Holland, Mr. Strengholt would distribute the pictures under his ow 


license. 


ok 

12. DUBLIN stvpIO 

The Chairman referred to the cable from Bank of America, London; 
heretofore cireularised to all Ta, concerning the pledge of the 0.C.z. 
shares. Mr. Kelly stated that Bank of America, Ios Angeles did not approve 
the deal mless United Artists was willing to pledge the 0.C.H. shares. Upon 
motion dnly made and seconded, it ws resolved that United Artists reject the 
proposition of the Dublin Studio as outtined, tn the contract, based on the 
condition as required ty the Bank that the 0.C-H. shares shall be pledged as 
security for the United Artists Corporation, Lt4.'s obligations mder the 


contract. 


13. BOLL EM LOM, WETLL AND MAHONEY 

There was discussion concerning the dill of Leon, Weill and Mahoney 
in the mount of $1,172.16 covering Mr. Chalif's trip to California in June, 
1948 and it was agreed to table this matter for the return of Mr. Schwartz. 


14. PRICE, MAPEMHOUSE AUDIZ 
The Chairman stated that Price, Waterhouse 4 Co. has requested that 
we speed up the audit through a change in the basis of our reports ty ending 


7} ‘Jmstralasia and the Far Bact two months early, Other Foreign one month early, 


Canada and the United States as at the end of the year. Upon motion duly 
made and seconded, it was agreed that this change be made. 


15. MLLEAUKES TOWNE CORPORA ICE 

The Chairman ¢ cated that Milwaukee Tome Corporation requested an 
extension of one year on the $10,000 note payable to us due July 1, 1948. He 
also reported the fact that the audit report for the year ending April 28, 1948 
indicates & profit of $10,462.28 and a gurplus of $2,527.32, current liabili- 
ties of $48,402.08 against current assets of $3,601.62. Upon motion duly sade 
end seconded, it wae agreed that this extension be granted. 

w 
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16. GARNRGTE RAUL : 

The Chairman stated that Security-First National Berk of Los 
Angeles wrote a letter to us objecting to charges on CARNEOIE HALL in excess 
of $85,000 for sent-chele losses, travel expenses of Boris Morros and salary 
and expenses of studio publicity staff. It was agreed that this matter 
should be referred to couseel. 


17. MAMAC-UNTEED 00, 

The Chairman reported the receipt of am mdit report of Blumac- 
United Co. showing a profit from the Los Angeles theatre operation for the 
year ending Jenuary 31, 1948 of $37,745.23, of which Mhited Artists 
Corperation's share is $18,872.61. 


18. [MBIGH SUASTDIART 

The Chairmen read a letter from Les Artistes Associes, France dated 
July 8, 1948 in which @ request is made for an increase in the Capital Stock 
from &),000 Francs to 6,000,000 Francs ty applying 5,980,000 Francs from the 
014 Advance Account and the payemmt of 70,000 Francs (approximtely $250.). 
Upom motion duly sade and seconded, it was agreed that the Capital Stock be 
increased to 6,000,000 Francs by offsetting the indebtedness to United Artists 
Corporation. 


19. HU sacs 

The Chairman stated that Hunt Stromberg is requesting an aZendment 
te the contract with Special Pictures, Inc. to cover the picture 700 LATE FOR 
TEARS, delivery to be made by April 1, 1949. ‘The Special Pictures contract 
is on 75-25 terms. Upon motion duly made and secondei, it was agreed that 
this emendment be granted. 


The Chairman requested approval of an arrangement for the re-issue 
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of GUEST IN THE HOUSE and LADY OF BUM: ESQUE on a 60/40 basis, all charges to 
be against producer's share and the producer to have no right of approval of 
contracts. Management recommended this arrangement and, upon motion duly 
made and seconded, Management was mthorized to sign the necessary papers. 
20. GAVALCATE OF RADIO 
‘ Mr. Kelly suggested that Management be authorized to deliver the 
dist ritation contract covering CAVALCADE OF RADIO to Jerrold Brandt after he 
has conferred with George Bagnall and produce: - ictter from Columbia Pictures 
Corporation stating that they have no interest in the picture. Tron motion 
daly made and seconded, “enagement was authorized to deliver the contract on 
Clearance from Columbia. 


al. EE SOUNEREIEE 

The Chairman stated that David Loew desires United Artists Corpor- 
ation to turn back to him the unexpired portion of the lease term on THE 
SOUTHERWER for United Kingdom, the expiration date of which is 1960. Upon 


motion duly made and seconded, it was resolved that this proposal be rejected. 


22. GHABLES ROGERS 
The Chairman stated that Charles Rogers wishes us to extend the 
delivery date of his next picture to on or before March 1, 1949. after 
Aiseussion and upon motion duly made amd seconded, it was resclvei that the 


corporation decline to grant this extension. 


23. MB. GIGER 

A Aistribation contract has been requested by Mr. Giger om the same 
terms and conditions as authorised for THE CAUTIOUS AIORIST for a picture te 
be made in England based upon the story GHRIST IN CONCKETZ. The picture would 
cost &150,000 and qualify for British quota and we are requested to guarantee 
79% of the negative cost. Mr. Kelly said that we coul! probably substitute for 


a aS 


the guarantee the deferment of our distribution fees in England until the 
negative cost is recovered. Mr. Kelly stated also that he wuld like to get 
35% for distritation in the United States. Upon motidén duly mats and 
seconded, mesgment was mthorized to negotiate on the basis of a deferment 
and complete the arrengenents, subject to re-sulmission to the Board. 


24. COMME PRODUCTIONS, INC. 

The Chairmen referred to a request from Comet Productions, Inc. to 
change the terms of the fifth picture to a sliding scale. Mr. Chalif ex- 
plained that the contract provides for straight 25% and the producer dears all 
charges, tut Comet wuld like to have the contract changed to a basis sherebty 
the distritation fee is 173% of the first $121,000 of gross, then 24 of a 
further sm, gradually increasing up to 50%. United artists Corporation wuld 
break even with present terms at a gross of $333;000. After discussion an4 
upon motion duly made and seconded, this request was rejected. Mesers.Chalif 
end Weill requested that they be recorded as not voting imasmch as Comet 
Productions, Inc, is a client of Leon, Weill and Mahoney. 


25. DIAM POMS, LED, 

Mr. Kelly stated that Diadem Films, Ltd. made the JUST WILLLa 
pictures and they are requesting a distrilmtion contract for another JUST 
WILLIM picture. He stated that when Miss Pickford wantei to mske the Marx 
Brothers pi>'~re, she needed studio space in England. My. Kelly tied up studic 
space at Al Shipman's studio, for which United Artists Corporation, Ltd. paid 
& deposit of 63,500. This studio space was to be used in July 1948 tut the 
Marx Brothers picture has not gone into production ad the £3,500 deposit is 
deing confiscated. Al Shipman, who cms the studio, is alec interested in 
Diedem Films, Ltd. and he might be willing to forego the £3,500 if we sign up 


for another Diadem picture, even though the Diadien picture does not start 


Sa 


until a later date. Mr. Kelly statel that even without the deposit recovery 
angle, he recommendel the JUST WII LM picture as a good business proposition. 
Ypon motion duly made and secomtel, Management was authoriced to negotiate a 
deal for another JUST WILLLM picture, provided the £3,500 deposit is re- 
covered. 


26. JACQUES GRINTRFT 
The Chairman explained his negotiations with Jacques Grinieff and 
matters relating thereto. 


27. BOMAND aUGTES 

The Chairman explained his conversations with H,ward Hughes, Noah 
Dietric. and Creighton Tevlin concerning MAD WEDNESDAY, VENDETTA and THE 
OUTLAW and the fact that Mr. Hughes wants to get these pictures for EEO and 
without cost, if he can. The Chairman further stated that MAD WEDNESDAY and 
VENDETTE are in the outting room at Goldwyn Studios tut he does not know 
whether they are finished. After discussion md upon motion duly made and 
seconded, it was resolved that the President be authorised to retain special 
counsel of his ow selection in commection with the Howard Hughes uatters. 


The meeting then adjourned. = a” 
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“MINVTES OF MESTING OF BOARD OF DIRECTORS 
OF UNITED ARTISTS CORPORATION 


© ~~ 
& meeting of the Board of Directors of United artists Corporation 


was held at the office of the corporation, 729 Seventh Avenue, New York, W.Y., 


Thursday, August 19, 1948, at 2:30 P.M. 
There were present; 
E. Clande Mills 
Peter J. 4. Cusack 
Vitalis L. Chalif 
Harold Weill 
Sam Denbow, Jr. 
Charles Schwartz 
My Arthur ¥. Kelly 
constituting a quorun. 
There were also present Paul N. Lasarus, Jr., Assistant to the 


President and Harry J. Moller, Assistant Secretary. 


1. QHATRUAN OF THE RETTIG 

Vpon motion duly made and seconded, Mr. Kelly was selected to act 
as Chairman in the absence of Mr. Sears and Mr. Lasarus, Jr. was invited to 
sit at the Board. Mr. Kelly then acted as Chairman and Mr. Muller acted as 
Secretary. ; u 


2. NOTICE OF MEETING 
This mecting was held pursuant to telegraphic notice attached to 
these minutes. 


3. MINUTES OF PREVIOUS MERTING 

‘Upon motion duly made and seconded, it was agreed to dispense with 
the reading of the mimtes of the previous meeting inagmch as they wore 
cirenlate’d to the Directors and Stockholders. 


4. HUGHES Tool company 
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ia The Chairman explained that Mr. Sears was in California in connection 
with the Hughes matters, among other things. Howard Hughes served notice that 
he was going to bring a suit on RED RIVER because of alleged plagiarism and 
injunction proceedings have been started in Dallas, Tex. ‘The O'Brien fim 
has retained George Wright to defend us in Dallas and, inammch as Loyd Wright 
represents Howard Hughes, they have engaged Louis Swartz to get the necessary 
affidavits in Califomia since he is*the attorney for Edward Small and Motion 
Picture Investors who have a vital interest in RED RIVER. A compromise is 
being worked on and Howard Hawks has Gohsented to cut the picture and, if the 
cuts are acceptable to Howard Hughes, the case will be settled out of court. 
Mr. Schwartz requested that our attorneys serve some sort of notice on the 
producer that it should pay for the legal fees of George Wright and Louis Swarts 
or else we will charge such fees against the producer's share of the picture. 

Im connection with MAD WEDNESDAY, VENDETTA and THE OUTLAW, the fughes 
eroup offered $150,000 to get back the three pictures tut Mr. Sears refused it. 


5. SL FABIAN, MAX GORDON AND MOE SIEOHL | 
The Chairman referred to ® memorandum he received from Paul Lasarus,Jr. 

concerning a deal worked out by Mr. unse at the Coast with a group headed by 

Si Fabien, Max Gorton and Moe Siegel for a distritmtion contract covering three 

pictures on standard terms, the first picture to be a Shirley Temple picture. 

Upen action daly nado end seconded, it was resolved to accept the proposition 

as outlined, subject to the standard form of contract. 


6. GAVALCADE OF RADIO 

The Chairman reported that the Jerrold Brandt deal for GAVALCADE OF 
RADIO is set, inasmuch as George Bagnall received a release from Columbia and ~* 
delivered the distritution contract to Mr. Brandt. 


of» . 

7. BERD STEARN 

The Chairman referred to a@ proposal from Bert Stearn for a distribtu- 
tion contract covering four action pictures on terms of 35% for Upited States, y 
conadiand Great Britain and United Artists Corporation to receive 20% of the 
profite. Mr. Stearn is a former Division Sales Manager of United Artists 
Cornoration and head of a booking combine in Pittsburgh. He has made a couple 
of action pictures that have done extremely well. Mr. Sears is not partimlarly 
in favor of this deal and Pan) Lazarus, Jr. is in thorough accord with Mr.Sears. 


Upon motion duly made and seconded, it was resolved to reject this proposal. 


8. A J 
The Chairman explained the recent reports received from England 
concerning the theatre sites of Odeon Cinema Holdings, Ltd. and the fact that 


there is another meeting called for September 17th at which he will probably be 


present. 


9. JNGLISE QOTA SITUATION 

The Chairman referred to a letter from David Coplan, circulated to 
all directors, concerning the English quota situation. He explained that, since 
that letter, there was a meeting of the Motion Picture Export Association at 
which it was explained that the Rank Circuits in Ingland have now taken the 
position that American pictures should play on double bills with British pictures. 
He also explained the action that was proposed to be taken in opposition to 


this position. 


10. JEaNCE Pact 
j The Chairmen referred to the French sitvation and the fact that there 
was to be received $11,000,000 under the Byrnes-Blum accord, which money never 


was paid. Gerald Mayer and Frank McCarthy, with the American dmbassedor, hare 


finally reached a settlement on the unpaid balance of $9,700,000, which is te 


be paid over @ peried of four years in quarterly instalsente, of which the 

first instalment of $6,000,000 is dme currently. This eiguenaine the balances . 
prior to June XD, 1947 and is to be paid at the rate of 119 Francs to the 
dollar. Im addition, the industry is to receive $4,700,000 during the same 

four year period applicable to earnings after July 1, 1947 at the rate of 
exchange prevailing at the time of transfer. ‘The French have tied into this 
arrangement a film deal whereby the American industry will be lirited to a 
quota of 121 pictures per year, of which 110 are divided equally among the ten 
companies of the Motion Picture Export Astociation and 1) pictures is the quota 
for independent producers outside of the Association. As one of the ten 
companies, our quota would be ll pictures per year. 68 pictures represents thé 
quota for other foreigm countries. A meterage tax has also become law. ‘The 
rate is to be between 1 and 1200 Francs per meter on dubbed films and it is left 
to the Cabinet to decide upon the rate between the limits set. It is believed 
that the tax will be sbout 400 Francs per meter. 


11. HASSOUR BROS, 

The Chairman explained that he got in contact with most of the 
directors with respect to the proposed contract with Nassour Bros. for the 
Adbott and Costello picture entitled AFRICA SCHEAMS on standard terms and that 
the contract has since been prepared and sent out. Upon motion amly made and 
seconded, it was resolved to ratify the action of Management with respect to 
this distribution contract. 


12. HUNT stacomas 

There was discussion concerning the negative cost breakdown of the 
five Hunt Stromberg pictures and it was the consensus of the meeting that Manage- 
ment endeavor to secure the services of an accountentdetective, partly on a 
contingency basis and partly on a time basis, for a limited period to investigate 


these costs, Management to report back to the Board for approval the type of 
deal and with whom. 


Upon motion duly made and seconded, it was resolved to ratify and 
aoprove the action of the officers in extending the lease of the United Artists 
Theatre, San Francisco. 


14, THEATERS IN 10S ANGELES 

The Chairman explained that Joe Blumenfeld had requested a three 
year extension of the buying and booking arrengement whereby Blumenfeld Theatres 
are employed by Galston-Sutton Company and Hawaii Theatre, Inc., respectively, 
to buy and book for the Beverly Hills Music Hall amd the Hawaii Theatre, subject 
to cancellation after 18 months; Lida Theatre and Realty Company, operating 
the Hollywood Music Hall and Biumac-United Co., operating the Downtowm Music 
Hall, joining into the agreement principally for the purpose of agreeing that 
the four theatres will be played day and date during the term of the contract. 
Management authorise’ the officers of Uhited Artists Corporation to sign this 
agreement as well as a second agreement by which the parties agree that all 
rights and obligations uder the agreanent which had been in force for the past 
three years are terminated, released and discharged. Upon motion duly nade 
and seconded, the action of Management was ratified and @proved. 


15. GAPPAIN EBD 

The Chairman stated that the owners of CAPTAIN KIDD have requested 
the elimination of the five year restriction on 16 mm. righte with respect to 
that picture and that Management reccamends that the request be granted. Upom 
motion dmly made and seconded, it was resolved that the request be granted. 


-& 


16. GBORGE SCHAEFER 

The Chairman stated that George Schaefer had made application for 
release of a picture emtitled TEHERAN. The picture has been sean by our 
selling staff and Pml Lazarus, Jr. has suggested that the title be changed 
to A PIOT TO KILL ROOSEVELT. ‘The picture was made in Italy in English and the 
action takes place at the time of the Teheran conference between Churchill, 
Roosevelt and Stalin. The terms are 35% in the United States and regular terns 
throughout Latin America. The Chairman stated that Managerent wants the 
picture. Upon motion duly made and seconded, it was resolvci that Management 
be mthorized to make this deal for “ territories mentioned. 


17. PIORURES FOR SOUTH’ AFRICA 

The Chairman stated that he could buy 24 pictures from Monogram 
for the territory of South Africa for $25,000. He further stated that we are 
short of pictures for that territory and he recommends this deal. Upon motion 
duly made and seconded, it was resolved that Management be authorized to make 
this deal. 


18. REPORT OF PRODUCRION ACTIVITIES 
3 there was distributed to the directors present a report prepared 

vy our Publicity Department dated sngust 16, 1948 concerning production 

activities and Peul Lasarus, Jr. talked about various pictures in distritution y 


and expected release dates. 


19. SCHEMT PLAYS, INC, 
The Chairman stated that Stanley Kremer of Screen Plays, Inc. has 
not yet signed the distritution contract authorized by the Board but instead 
sent in 50 changes he desired in the contract. ‘The Chairman told Mr. Bagnall 
that the Board insisted on the contract being signed as is and he was advised | 


that Mr. Kremer stated that he would do so. 


20. LEMTBR FROM HERBERT JACOBY 

A letter from Herbert Jacoby concerning the minutes of the last 
meeting was read and it was agreed to table this matter until the next Board 
meeting at which Mr. Jacoby is present. 


Zl. EDWARD SMALL 
The Chairman detailed to the meeting disaissions that he recently 

had with Mr. Small with respect to production by Mr. Small of a series of 

pictures, five or more in number. The plan contemplates the investment by the 
company of approximately $750,000 in these pictures to come immediately after 
any bank loan, or, if Mr. Small also invests in a picture, to come immediately 
after the bank los: but pari-paseu with Mr. Small. ‘The Board expressed great 
interest in the proposal and it was the consensus of opinion that Management 
proceed diligently with these negotiations with Mr. Small, looking to this 
agreement. The Board also mthorized Management to initiate negotiations and 
consummate a distribution contract upon standard terms to cover these pictures 
with the right on the part of Management to increase the number of pictures 
that could be deliverable under said contract to eight. ds to the investment 
te te male Wy the quapeay n-ench plateied, that matter shall be brought back 
to the Board for its consideration. 


22. Q.C.H. BAOESS PROFITS TAX MAPTER 
The Chairman advised the Board concerning recent correspondence 


from London with respect to the 0.0.3. Excess Profits Tax matter. 


23. MILEAUKER-TOWNE CORPORATION 

The Chairman explained that in addition to the one year extension 
granted by United Artists Corporation on its note of $10,000, John Papas has 
likewise extended his notes of $10,000 and $5,600 for one year. He also called 


Milwaukee-TowneCorporation. 


24. LONDON PAVILION LEASE 

The Chairman explained the terms of the present lease of London 
Pavilion which runs to dngust 30, 1952 and a proposal made for the nektfiention 
of such terms together with an extension for five additional years, United 
Artists Corporation, Ltd. to sperd the money necessary to rehabilitate thes 
theatre. It was the sense of the meeting that if the deal is 15% of the gross 
receipts with a minimm anmal guarantee of approximately £18,000 against 15%, 
that euch deal would be satisfactory. 


25. QUIVER UNGER 

The Chairman sulmitted a proposal from Oliver Unger covering two 
French pictures for distritation in Canada only, at 40% of the gross, all 
charges to be borne by the producer and stated that Managemamt recommended this 


deal. Upon motion GQnly made and seconded, Management was authorised to make 
this deal. 


26. THRATRES Dt GALTFORNTA 

The Chairman reported the receipt of $125,000 from the sale of 
one-half of our interest in the two partnerships in Los Angeles and San 
Francisco. He further stated that documents have been execute! by George 
Bagnall and a stock certificate received covering 112) shares of Lida Theatre 
and Realty Company. 


Fee 
27. BILL PROM LEON. WEILL AND MAHONEY a 
There was discussioh concerning the bill from Leon, Weill and 
Mahoney in the amount of $1,172.16 covering Mr. Chalif's trip to California 
in June, 1948. It was moved and seconded that Management be dirdcted to pay 


this Dill. Messrs. Chalif and Weill 4/4 not vote, the Chairman voted no and 


all other directors voted yes and the Chairman declared the motion carried. 


28. DOMESTIC SALES PERSOMTEL | 

The Chairman stated that Mr. Sears has made certain changes in 
domestic sales personnel, saving approximately $2,000 per week. Division 
Manager Orr has resigned. General Sales Manager Unger and District Manager 
Zastmen have been eliminated. Fred Jack has been appointed General Sales 
Manager to cover the South and West and Edward Schnitzer, General Saleg Manager 
to cover the East and Pal Lazarus, Jr. is acting as Lisdeon between Mr. Sears 
and the General Sales Managers. 


22. EDHANCIAL RePoRTS 
There were then distributed to the directors present the following 
reports: 
Estimated World-Wide Profit and Loss for the 26 weaks eding July 3, 1948. 
Condensed ting Statenent (Foreign only) for the 26 weeks ding 
July 3, 1548- 


Foreign Cabled Report dated July 3, 1943. 
Tentative Consolidated Balance Sheet and Tentative Consolidated 
Income Statement as at May 29, 1948, with certain exceptions. 
30. RXIGAM PIOTUEES 
The Chairman stated that he received a proposal from Francisco 
de P. Cabrera for three pictures to be produced in Mexico at a cost of 600,000 
Pesos each. Under thie arrangement, United Artists would obtain wrld-wide 
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distritmtion exoepting Mexico, Philippine Islands and the Spanish theatres 
in| thé United States. United Artists Corporation would guarantee $45,000 
per picture, representing one-half of the negative cost, 14 months after 

- Telease. The Chai ras also stated that the company is short of pictures in 
the foreign market. Upon motion duly made and seconded, Management was 
authorized to make this deal. 


The meeting than a7 journed. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
0? NIE ABT ists CORPORATION ‘ 


A epecial meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
New York, N.Y., Thursday, Angust 26, 1948 at 2:30 P.M. 

There were present: 

3. Glande Mills 
Herbert P. Jacoby 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 

Sam Denbow, Jr. 
Gradwell L. Sears 

constituting a quorum. 

There were also present Edward C. Raftery of O'Brien, Driscoll, 
Raftery and Lawler, Paul W. Lazarus, Jr., Assistant to the President and 
Harry J. Moller, Assistant Secretary. 


Mr. Sears. acted as Chairman and Mr. Muller acted as Secretary. 


1. BOTICE OF MmmrING 
This meeting was held pursuant to telegraphic notice attached to 
these minutes. 


2. HUGHES TOL Company 

The Chairman explained the conversations which he had with Howard 
Hughes concerning THE OUTLAW, MAD WEDNESDAY and VENDETTA and, after discussion 
and upon motion duly made and seconded, it was resolved that Mr. Gradwell L. 
Sears, President of United Artists Corporation, is mthorized to settle the 
controversy between Hughes Tool Compamy and United Artists Corporation on the 
following terms, not restricting Mr. Sears however to detter terme, if 
possible; 


(a) Release to Hughes Tool Company of THE OUTLAW, MAD WEDNESDAY and 
VENDETTA, 


-h 

(b) Cancel distribution contracts betweer United Artists Corporation 
and Hnghes Tool Company. 

(c) Settle all claims which Hughes Tool Company has against United 
Artists Corporation and which United Artists Corporation has 
against Hughes Tool Company in connection with the distritmtion 
of TEE OUTLAW and MAD WEDNESDAY. 

(4) Hughes Tool Cosemy to agree to fully finance or guarantee the 
financing of three major pictures to be produced by William Cagney, 
Eddie Small or comparable producers, these pictures to be released 
by United Artiste Corporation under terms not less than United 
Artists Corporation now has with Hughes Tool Company. By fully 
financed is meant that Hughes Tool Company will quaramtee first 
money, supply second money and completion bond if necessary. 

(e) Hughes Tool Company to furnish United Artists Corporation with a 
general release and United Artists Corporation to furnish Hughes 
Tool Company with a general release. 

In connection with the above, it was explained that the three 


pictures are in addition to any present commitments with either producer. 


The Chairman reported that the controversy with Hughes Tool 
Company on RED RIVER was settled by the elimination of a small amount of 
footage. 


3. JACKE. SKIMRALL ~ 
re 
The Chairman read a telegram from Jack Skirball concerning 
three pictures to be made by hiz and Mr. Dembow was requested to ask 
Mr. Skirball to contact the Chairman when he arrives in California. 


4. ENGLISH QorA SITUATION . 
The Chaismen talked about the situation in Bnglend erising cut 


of the recent increase in the English quota. 


<3 


Ypon motion dmly made and seconded, it was 


RESOLVED: That the Board ratifies the execution of the 
agreement between United Artists Corporation, Principal 
Theatres Corporation of America and Sherrill C. Corwin 
covering the operation of the theatres in California in 
which United Artists Corporation has an interest. 


0 The meeting then adjourned. 
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MINUTES OF MEETING CF BOAHD OF DIRECTORS 
———OF UNITED ARTISTS CORPORATION 


A meeting of the Board of Directors of United Artists Corporation 
was held at the offices of the corporation, 729 Seventh Aveme, New Torts ¥.7., 
Wednesday, October 20, 1948 at 2:30 P.M. 

There were present: 

E. Clade Mills 
Herbert P. Jacoby 
Peter J. A. Susack 
Vitalis L. Chalif 
Harold Weill 
Sam Dembdow, Jr. 
Charles Schwartz 
Arthur W. Kelly 
Gradwell L. Sears 
constituting a quorum. 

There were also present Pal D. O'Brien of O'Brien, Driscoll, maftery 
and Lawler, Panl W. Lazarus, Jr., Assistant to the President and Harry J. 
Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. OPICE oF yoRermNG 
This meeting was held pursuant to telegraphic notice attached to 
these minutes. 


Upon motion duly made and seconded, it was agreed to dispense with 
the reading of the mimtes of the two previous meetings, inaewach as they 
_ were circulated to the directors and stockholders. 


3. EEPORT ON ARTHUR KELLY'S BJROPEAN TRIP 
Mr. Kelly explained the 45% quota and its effect on the booking 
situation in England. He also explained that he sold cirenit bookings on 
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SED RIVER and OTH. PROM UANLAPTAN and the outlook for the future of 
our English subsidiary. a 

Mr. Kelly also explained that in connection with the eimai 
ment we made for Miss Pickford for studio space for which we paid a 
lesa of £3,500, the studio proprietor ig threatening to~Hife for twelve 
weeks studio rental. Althouch the obligation is really Miss Pickford's, 
our subsidiary has not yet vassed the abszes through as it-ts trying to 
make a deal which micht use the studio for a@ picture to cost between 
250,000 and 480,000. 

Mr. Kelly stated he conld secure an English picture called 
"TYE MAGISTRATES®. The author is Arthur Pinero. A picture from this 
story was nade many years ag ani was very successful. The picture is 
to be produced by Mr. Alf Shipman on the basis of United Artists 
Corporation, Ltd. guaranteeing that 70% of the negative cost wuld be 
recoverable: nine (3) months from general release date in Great Britain. 
Tn consideration of the guarantee, United Artists would receive one-third 
of the profits, the end money and Completion Bond to be guaranteed by 
Alf Shipman of the Shipman Studios. The distritmtion would be on the 
same terns ani conditions as SUSY EIILIa, 1.e., Dh in Great Britain and 
standari terns for the rest of the wrld, with the exception of United 
States where we have an option at 3aMf. Mr. Kelly also stated they would 
not enter into a deal unless Mr. J. Arthur Rank guaranteed a Circuit 
deal. 


Tpon motion 4uly made and seconded, it was resolved that ‘ 
Mr. Kelly request United Artists Corporation, Limited to enter into a 
distribution contract with Alf Shipman for the production of THE 


MAGISTRATE, United artists Corporation, Ltd. to garantee that 70% of 


ade ne 
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the negative cost would be recoverable in,nine (9) months from general - 


release date in Great Britain. In consideration of this guarantee, United 


Artists is to receive one-third interest in the profits, end money and 
Completion Bond to be guaranteed ty af Shipman of the Shipman Studics. 

Inf connection with the story called THE CAUTIOUS AMORIST 
for which a distritution contract was authorized by this Board, Buster 
Collier, the producer, has returned the proposed distritution contract 
unexecut ed. 

Mr. Kelly discussed the Odeon Cinema Eoldings, Ltd. 
situation. He also mentioned the recently prepared consolidated stats 


ment of Odeon Theatres, Ltd. and its subsidiary companies for the 


period ended June 25, 1948, which he stated would be sent to all directors 


as well as an analysis by the Investors' Chronicle. He also called 
attention to the recent borrowing of £3,900,0% for which Odeon Theatres, 
Ltd. pledged all its assets. 

: Mr. Kelly ditseussed the situation with respect to British 
Government financing of product. He also talked about the David Coplan 
employment contract which expires in Jamary, 1949. 

With respect to France, Mr. Kelly stated that tusiness is 
improving but in the settlement with the French Government our quota 
is only eleven features anmally, whic is being augmented with British 
pictures. However, another distributor is dubbing two of the pictures 
fornerly handled by us andthe French Government wishes to reduce our 
quota by these two pictures. We are stremuously protesting. 


With resp@ct to Holland, Mr. Kelly explained that he made a 
deal with Frits Strengholt for all of our product. 
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With respect to Switzerland, Mr. Kelly explained that our Manager 
resigned to go with Selmnick who offered him three times his former salary. 

Wkth respect to Belgium, Mr. Kelly explained that the volume comes 
from dubbed versions which are made in France. Therefore, the mumber of 
pictures dubbed is dependent upon the French quota. . 

With respect to Denmark, Mr. Kelly explained that the problem is 
shortage of dollars. 

With respect to Sweden, Mr. Kelly explained that the Manager wishes 
to retire. He has been with the company for 26 years and, through custom, we 
will be compelled to pay him about two years’ salary. Mr. Kelly is looking for 
@ young, aggressive man to take his place.  (. 

With compact to Italy, Mr. Kelly explained the distrilation arrenge- 
ment he made with Mr. Caramelli's company. He also explained that our employee, 
Pred Mueller, made a claim for 3,000,000 Lire which he settled for 600,000 Lire. 

‘With respect to Spain, Mr. Kelly explained that he has started work 
on @ licensed agenc- arrangement. Our subsidiary company was liquidated except 
for five or six people whose services are being dispensed with as at the ond of 
this month. The severance pay and incidental closing expenses will cost 
approximately $20,000 and we are endeavoring to purchase the necessary Pesetas 
at a favorable rate. 

Mr. Kelly also talked about the possibility of doing business in 
Germany and there was discussion concerning Russia and other countries behind 
the Iron curtain. 


4. HUGHES TOOL company 

The Chairman read an agreement which he signed with Howard Hughes 
providing for $600,000 of secondary financing for pictures to be made by 
' Nasser Brothers. He also explained the difficulty he has encountered in 
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endeavoring to secure a deal which dovetails with the Hughes arrangement. He 
stated that he now has in prospect three possible pictures to be made under 
this arrangement. Mr. Schwartz stated that amy arrangement with Hughes should 


include a release from hin. 


5. mS NASSER 

The Chairman stated that James Nasser proposed a distritmtion deal 
for 12 pictures to be made over a period of three years, the first picture to 
de made in February, 1949. The pictures would cost between $750,000 and 
$1,100,000 and would average about $800,000. He would give United artists full: 
approval of story, cast and director tt would require United Artists to defer 
12é@@ until such time as the bank loan is paid off, United Artists to receive 
25% of the profits for the deferment. The terms would be 27¥% for United 
States and Canada md regular terms for the rest of the wrld. Bernard 
Giannini wants to make the loan. ‘There was considerable dis¢eussion about this 
matter and it was the sense of the Board that the Chairman pursue it further. 


6. BRODUOE 

The Chairman talked about pictures in release, pictures completed and 
not yet released and pictures in process. He also discussed the outlook for the 
year 1948 and thereafter. 


7. EOPALONG CASSTDYS 

The Chairman stated that the producer of Hopalong Cassidys cannot 
get financing to complete mother series of six Hopalomg Caseidys and is 
requesting a cancellation of his contract. Upon potion @uly made and seconded, ~ 
Management vas authorized to terminate the Hopalong Cassidy agreement with 
respect to further product. 


ne 


8. TELEVISION DEPARNCEN? 
Mr. Lazarus, Jr. explained the announcement concerning television 


distribution facilities and the employment of a man and a secretary to handle 
this department. , 


9. HED RIVER 

The Chairman stated that the RED RIVER distribution contract provides 
for our sharing in advertising expenditures oily up to $70,000, after which 
the producer mst dear the advertising 100%. He stated that wmless we exploit 
this picture and get penetration we won't secure the proper gross. He therefore 
requested authofity to raise the $70,000 limit to an indefinite amount without 
limit. Upon motion duly made and seconded, it was resolve’ that Management be 
authorised to modify the RED RIVER distritution contract to provide for our 
sharing in advertising above $70,000, subject to, the approval of the bank and 
all other assignees and participants. 


10. HUMP STRANGERS 

The Chairman referred to the arrangement for the re-iseue of GUEST 
IN THE HOUSE and LADY OF BURLES@’E and the fact that Mr. Stromberg has an 
opportunity to make a re-issue deal with Film Classics. After discussion, it 
was agreed that we wuld handle the re-issue of these pictures. 


11. CHARLES R. ROGERS 

The Chairman stated that Charles R. Rogers is requesting a distri- 
bution contract for one picture which he is financing through Bank of America. 
Upon motion duly made and seconded, it was resolved that Management be authorized 
to enter into a contract with Charles R. Rogers for the distrittion of ome 
picture on standard distribution terms provided he satisfies the bank and United 
Artists Corporation as to his ability to finance it and eubject also te euch 


spprovals se. Méiagenent mey desire. 4 suggestion was made that a tine limit 


rea 
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be given. A recolmendation was also made to Management that there now be 
included in this contract and all subsequent contracts wherever possible the 
rights to distribution of the picture through television upon such terms as 
shall be fixed by Management. | 


12. COMMANDATOSE CARAMELLT 

Mr. Kelly explained that he received a proposal from Commandatore 
Caramelji of Artisti Associati of Italy for a distritmtion contract covering two 
pictures to be produced in Italy, United Artists Corporation to have thé right 
of approval of piercer, star, director and cast, on standard terms except that 
the United States shall ve negotiated between 274% and S2iS, thevcontract not to 
become effective until all of our producers have sigmed the proposed contract 


with Mr. Caramelli for the distritmtion of the producers’ pictures in Italy. 


13. ZERATEES IN CALIFORNIA 
The Chairman explained that our attorneys in California had requested 

@ resolution exthorizing United Artists Corporation to enter into an arrangement 
with Principal Theatres Corporation of America and Sherrill C. Corwin, the other 
owners who operate the theatres in California in which we have an owmership 
interest and that it -— ed to add this resolution to the mimtes of the 
meeting of August 26, 1948. Upon netten a@uly made and seconded, it was 

RESOLVED: That the Board ratifies the execution of the agreement 

between United Artists Corporation, Principal Theatres Corporation 

of America and Sherrill C. Corwin covering the operation of the 


theatres in California in which United Artiste Corporation has an 
interest. 


14. COMET PRODUCTIONS, DNC, 
It was agreed that Item 24 of the minutes of July 14, 1948 be 
corrected to show that Sam Denbow, Jr. did not vote on the moti 


The meeting then adjourned. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
OF UNITED ARTISTS CORPORATION 
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4 special meeting of the Board of Directors of United Artists 


Corporation was held at the office of the corporation, 729 Seventh Averme, 


New York, N.Y., Priday, November 12, 1948 at 11 A.M. 


There were present: 


constituting a quorum. 


E. Clande Mills * 
Herbert P. Jacoby 

Peter J. A. Gusack 

Vitalis L. Cchalif Pa 

Harold Weill 

Sam Dentow, Jr.. 

Charles Schwarts. f 

Arthur ¥. Zelly 

Gradwell L. Sears 


There were also present, Miss Mary Pickford, Charles Buddy Rogers, 


Paul O'Brien of O'Brien, Driscoll, Raftery and Lawler, Paul N. Lacarus,/r., 


Assistant to the President and Yarry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted,as Secretary. 


This meeting was called pursuant to telegrerhic notice attached to ) 


these minutes. 


2. 
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Tne Chairman explained that he had been negotiating a plan of 


merger of the physical facilities and personnel of Selznick Releasing 


Organization, Inc. and United Artists Corporation and that he had reduced 


this plan into the form of an outline, thich he distributed to those present. 


The Chairman further stated that he had no intention of getting a rote on 
this proposition today but he requested that the matter be given whatever 
time le necessary for its consideration within reasonable limits. The 


meeting then discussed the outline by paragraph. 
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3. THE PICKFORD CORPORATION . | - 

Miss Pickford and Mr. Rogers left the meeting ond the 
Chairman then read a telegram from Lester Cowan concerning the Marx 
Brothers picture. In it he requested a loan cf $100,000 in exchange 
for which he offered to increase the distributor's share in excess of 
$1,090,000 of gross. The Chairman read a second telegran.from-Lester 
Cowan in which he stated that Standard Capital would like to take one o 
half of my deal United Artists Corporation might make in comection with 
the $100,000 mentioned in the precei fe telegran. after discussion, this 


matter was tabled. 


* 


4. GRORGE Pal Se tenn 

The Chairman read a telegram-from George Bagnall requesting 
an extension of the George Pal production contract which was never executed 
because it was not fully financed. Mr. Bagnall stated that Pal is now 
financed insofar as TOM THUMB is concerned. The terms are 273% for United 
States and Canada, 30% for England and regular terms for Other Foreign, 
24f in the United States to be deferred until a bank loan of $400,000 is 
repaid. Upon motion duly made and seconded, Managenent was authorized to 
make this deal. 


The meeting then adjourned, sudject to call. 


——— 


WESTERN -== 
UNION 


JOSEPH L. EGAN. nEsCENT 


- 


ADJOUMEIENE GF NOVRCKER 12%) MERPING GF BOARD OF SIREORORS OF UNITED ARFICNS 
COMPCRATION WILL 3S WELD AY ORFICR OF CORPORATION, 729 SETEVDi AVETUR, NEY TOR 
ON MONT, HOVRREE 29, 1948 at 3:30 PH. 


se aaa 


HARRY J, WUILER, Aeet.fesretary : 


esate 


oo 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
———OE UNITED ARTISTS CORPORATION 
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An adjourned meeting of the Board of Directors of United Artiste 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
New York, N.Y., Monday, November 29, 1948 at 2:3 P.M. 
There were present: 
BE. Claude Mills 
Herbert P. Jacoby 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
Sem Dembdow, Jr. 
Charles Schwartz 
Gradwell L. Sears 
Arthur ¥. Kelly 
constituting a quorum. 
There were also present, Paul D. O'Brien of C'Brien, Driscoll, 
Raftery and Lamlef, Pm‘l N. Lazarus, Jr., Assistant to the President and 
Harry J. Maller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NORICE OF MEmrmNG 
The meeting+was called pursuant to the adjourmment of the last 
t 
meeting and also pursuant to telegraphic notice attached to these minutes. 


The Chairman stated that while he and Mr. Kelly were in California 
the negotiations with Selenide Releasing Organization, Inc. were called off 
by mutual consent so that there is nothing further on that subject to 
decide. 
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3. HUGHES -s00L COMPANY 
The Chairman explained that in September he received a cable from 
Miss Pickford, who was Phen in Rome, asking for part of the Hughes financing 
for a picture to be produced by her. He read this cable to the meeting. 
The Chairman then reed a telegram from Mr. Kelly, which he received at the 
Coast last week, stating that Mr. Chaplin felt that the benefit of the Hughes 
financing should be given to both Miss Pickford and Mr. Chaplin tut that there 
should be no guarantee of repayment, but Mr. Bughes dhowld accept the negative 
as full collateral. ‘The Chairmm explained that Mr. Hughes insisted upon 
approval of cast, story, director, etc. in his original plan tt he was able 
to get Nasser Bros. to give a guarantee of repayment of the Hughes second 
money and thereby eliminate the approvals. The Chairman also read a letter 
from George Bagnall listing proposed pictures that might be suitable to come 
under the Hughes second money financing. The terms are to include 244 
deferment by United Artists Corporation until the Hughes financing is repaid 
and, after the negative cost is recovered, United Artists Corporation is to 
receive 32% retroactive to the first dollar. During the course of the 
meeting, Mr. Kelly talked tc both Miss Pickford and Mr. Chaplin conceming 
this matter and during the discussion it was pointed out that the arrangement 
with Rages ws 6 signed paper duly mthorized by the Board of Directors and, 
since Mr. Sears plans to go to the coast this Friday, he will endeavor to 
reopen the matter in an attempt to get a suitable cash settlement, failing 
ttomMipicn, the signed arrangerent mst stand. 


4. THE PIOKPORD CORPORATION 

The Chairman explained that the Marx Brothers picture LOVE HAPPY 
‘te pilotographed and has had a rough cut. The Chairman stated that he believes 
that it could be as good as any other Marx Brothers picture if properly cut. 


United Artists Corporation has advanced towards advertising $24,317.73. Yor 


“ | 
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completion of the picture, Lester Cowan needs an additional $75,000 for which | 
he is willing to pledge his 70% interest in the re-issue of G.I.JOE in the 
United States and Canada, his 70% interest in the distritmtion of G.I.J0B in 
Great Britain and the Selevision and 16 um rights on TOMORROW THE WORLD. The 
Chemical Bank and Trust Company, which is contemplating a loan to Léster Cowan” 
of the $75,000 needed, has requested that United Artiste Corporation defer 

15% ont of its 40% distritmtion fee on the re-isme of G.I.J0B. The Chairman 

* explained that he proposes to re-issue G.I.JOB and BLOOD ON THE SUN as a 
program in the United States and Canada. Upon motion duly made and seconded, 

it was resolved that Management be mthorized to make a distrimtion Gpntract 
with the necessary parties to re-issue in the United States and as 

one package, G.I.J0B and BLOOD ON THE SUN, the distritution charge to be 40% 
and prints, advertising ad other charges to come out of the producer's share 
similar to the Hunt Stromberg contract for re-issue. ‘The receipts fram the 
package would be allocated equally between the pictures. The ancunt allocable 
to G.I.JOE shall be handled in the following manner: 

Of the 40% distritution charge, 25% shall be deducted from the 
receipts and the remaining 15% shall be deferred wmtil repayment to the bark 
from whom Lester Cowan will borrow $75,000 against his interest in the receipts 
of the re-issne of G.I.J0B and any other collateral he will pledge in addition 
thereto. It is understood that Lester Cowan has a 70% interest in G.I.J0B and, 
that the remaining 30% interest is owned ty David Loew or his group. Ao- 
cordingly, the deferment of the 15% above mentioned shall be applicable only 
to the 706 of the receipte of G.I.JOR which go to Lester Cowan and the full 
40% shall be deducted from and charged against the gross receipts which go to 
David Loew or his group. 

All of the foregoing is upon the express condition that the Cowan- 
Pickford picture LOVE HAPPY will be completed and delivered to United artists 


pa = U 
Corporation for distritmtion in accordance with the contract relating thereto 
and, furthermore, that Lester Cowan sanctions the immediate release of 


G.I.JOB in Great Britain under the prevailing centract. 


6. THE PICKYORD CORPORATION , 

A The Chairman read a telegram from Miss Pickford requesting a 
modification of The Pickford Corporation distribation contract to permit the 
release in the United States, Canada and the rest of the world, outside of 
Great Britain, of a motion picture to be made in England based upon the story 
SORRELL AND SON. She stated that the picture would be made with frozen Pounds 
and would be released by ABC in England and she wuld not expect to receive 
Sliding Scale terms on it. Wo action was taken but this matter was referred 
to Mr. Chalif to take up with Miss Pickford. 


6. THE PICKFORD CORPORATION .. 

The Chairman read a wire from Miss Pickford and Mr. Rogers con- 
cerning two pictures to be produced in Italy with Italian partners who insist 
upon keeping the Buropean distritution and granting to United Artists Corpor- 
ation only the United States, Canada, Mexico and South America. Upon motion 
dmly made and seconded, it was resolved that the proposal contained in the 
telegram from Miss Pickford and Mr. Rogers, read to the Board as follows, 


"Dear Grad Kindly sulmit the following proposition to the Board 

of Directors. Have excellent story which we have been working on 

for two years lending itself to Italian background. Have secured 

a $2,000 a week writer and a most capable director. Plan to produce 

this and one other high class picture to follow immediately in Italy 

if ordered to effect an overall economy. Neither script is the 

Frankovitch story Stop Italian partners insist upon oming at 

distribution United Artists to retain United States, Canada, Mexico 

and South America. Would greatly appreciate an immediate decision 

om account of writer and director starting date. Kindest regards. 
Wary and Buddy* 


be accepted, subject to the modification that the rights shall be world-wide 
with the exception of Italy. 


oe 

Later, Mr. Kelly talked to Miss Pickford on the telephone and 
suggested further territorial eliminations in order to help in her financing, 
such eliminations to be Italy's possessions, Denmark, Sweden, Spaih, Iron 
Curtain countries including Occupied Germany, Norway, Finland, Ethiopia, 
Syria, Iraq, Yugoslavia, Greece, Turkey, Japan and Bnssia. He also pointed 
out that we want the picture.for the exchange centers of United Kingdon, 
France, Belgium, SwitzerZTand, Holland, Portgal, Egypt, Palestine, Australia, 
Yew Zealand, Philippines, China, Strait Settlements, India, South Africa, 
South and Central America. 


7. Go and pH) 
The Chairman read a letter dated November 26, 1948 from George | 

Bagnall requesting a distritution contract on behalf of Semel Goldwyn, Jr. 

and. Raymond Schrock for a picture tc be made under the title of CRIMINAIS, 

to be directed ty Semel Goldwyn, Jr. and to cost in excess of $350,000, terns 

to de 2S for United States, England ani Canada and regilaer terms for the 

rest of the wrld. It is understood that Bank of démerica will finance this 

picture and will require 5 of United States revenue to be deferred until the 

bank loan is paid off. Semel Goldwn, Jr. does not wish this picture to be 


substituted for DIPLOMATIC PASSPORT as he intends to make that picture and 
will sign the contract in dme course. Upon motion dmly made and seconded, 


Man@gement was authorized to close this deal. 


8. SCREGT PLATS II CORPORATION 

Mr. Kelly explained that the bank lean to Screen Plays II Corpor- 
ation is $365,000 and not $360,000 as set forth in a previous resolution. 
Upon motion Guly made and secondel, the Board ratified the action of the 
officg in signing all papers on the basis of a $365,000 bank loan. 


-b 


9. DELUKE LABORATORIES, IC, ~ 

ur. Kelly explained that the corporation borrowed $90,000 from 
Deluxe Laboratories, Inc. and that he executed five notes and a loan agree 
ment in connection therewith. This sum was deposited with Bank of dAmerica 
as @ guarantee of the $365,000 loan which said bank made to Screen Plays II 
Corporation on the picture CHAMPION. ‘pon motion duly made and seconded, 


the action of Mr. Kelly was ratified. 


10. ULR.FRANK PRODUCTIONS 
Mr. Kelly requested ratification of his action in signing a letter 
agreement dated Novender 1, 1948 with W.R. Frank Productions concerning 
BAN PATCH, providing, 
for reduction in minimm negative cost from $850,000 to $700,000; 


that W.8.Frank and John Taintor Foote will be the producers of the 
picture instead of John Taintor Foote; 


for December 1, 1948 as the latest date for commencement of principal 
photography instead of June 1, 1948; 


for May 3, 1949 as the latest deli date instead of January 1,1949; 

for the elimination of enbdivision 14 of Schedule D under which United 
Artists Corporation was not to make any advances for prints and 
advertising. 


Tpon motion duly made and seconded, Mr. Kelly's action was ratified. 


11. INCREASED DISTRIBUTION CHARGE 

Mr. Kelly explained that My. Bagnall, the Chairman and he have 
deen discussing lifting the distribution charge for the United States, Canadas 
and England from 2744 to 30%. After diseussion and upon motion dmly made and 
seconded, it was agreed that the standard distritation terms fér United 
States, Canada md England be increased from 274% to WS. 


Ta 


12. ANATOLE DE GHTETWALD 

Mr. Kelly explained a request for a distritmtion contract for a 
picture to be produced in England by Anatole De Gruenwald entitled ANOTHER 
WRID, to be directed by Anthony Asquith. ‘The proposed budget is £225,000 
and United Artists Corporation, Ltd. is to provide a guarantee that 75% of 


the budget will be repaid within nine months, for which it is to receive 


one=third of the profits of the picture. The Chairman stated that the terus 


should be 35% for United States and Canada. Mr. Kelly stated that the 
picture would not be taken on unless Mr. Rank agrees to give it a circuit 
deal. It was the consensus of the meeting that Management recommend that 
the British subsidiary make this deal. - 


Mr. Kelly explained that he can get rid of or exchmeges in 
India and get distritution.on the basis of 20%. Mr. Chalif stated that he 
was unwilling to vote upon a matter of this nature without advance notice 
and it was tabled. 


14. GEIL PRODUCTION 

Mr. Kelly stated that we have been negotiating with Mame] Pena 
Rodrigues, one of our prodmcers in the Argentine who wishes to aexe another 
picture for distritmtion by us. He wishes to make this picture in Chile and 
wants us to advance 2,000,000 Chilean Pesos (equivalent to about $60,000) 
towards the negative cost. The United Artists Corporation's subsidiary wuld 
receive a note from the producer for the 2,000,000 Pesos “upon payment by it 
of 2,000,000 Pesos, less 66 which represents our boms. If the picture is 
not finished within 180 days plus 6 days, we can get repayment from a 
Chilean Government corporation similar to the Reconstruction Pinance Cor 


poration in the United States. This method assures us completion of the 
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negative. Distribution tems are to be 30% in Argentine and Chile and, 
for the rest of the world, terms similar to those contained in the 
distritation contract for the first picture, which contract excludes the 
United States and Canada. Our advance would be a first charge against 
the progyper's share and, in addition to the 6 bonus mentioned above, we 


would receive 6% interest per annum. Upon motion duly made and seconded, 


Management was authorized to make this deal. 


15. ZABTLOUS DoRsers 

The Chairmm explained that Bank of america has requested us 
to permit the producer of FABULOUS DORSEYS to sell the 16 mm rights. Upon 
motion duly made and seconded, Management was anthorized to grant this 
request. : 


The meeting then adjourned. 
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“MINUTES OF MEETING OF BOARD OF DIRECTORS 
————_OF_ UNITED ARTISTS CORPORATION __ . 


A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Averme, New York, ¥.Y., 
Tuesday, December 21, 1948. at 2:3) P.M. 

There were present: 

EZ. Clade Mills 

Herbert P. Jacoby 

Peter J. A. Cusack 

Vitalis L. Chalif 

Hareld Weill 

Sam Dembow, Jr. 

Charles Schwarts 

Artimr ¥. Kelly 

Gradwell L. Sears . 
constituting a quorum. 

There were also present Pan] O'Brien of O'Brien, Driscoll, Raftery 
and Lawler, Paul NW. Lazarus, Jr., Assistant to the President and Harry J. 
Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. BOPICE OF weErmeG 
The meeting was called pursuant to telegraphic notice attached 
to these minutes. 


2. MINUTES OF PREVIOUS MEETINGS 

Upon motion duly made and seconded, it was resolved that the Board 
a&ispense with the reading of the minutes of October 2th and Novenber 12th, 
1948, inammch as they were cliroulated to all directors and stockholders. 


3. CURSENT POSITION OF COMPAXY 
The Chairman explained that Bank of America now refuses to lend 
money on independent product with only the negative as #@rnrity ani now inciste 
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that all loans mst be guaranteed in full. He also discussed the situation 
"with respect to other banks and stated that the company is confronted with « 
Crisis that it has never faced before. He stated further that bankruptcy 
and receivership is inevitable unless some action is taken immediately. te 
asked for suggestions fro# the Board members and then suggested a special 
meeting of seelinuhiioen. This matter was then discuesed at length. 

Upon ‘motion auly made and seconded, it was reselved that the 
deferred annual stating of stockholders of United Artists Corporation be called 
for January 17, 1949 at 2:30 o'clock in the afternoon at the office of the 
corporation at General Service Studios, Hollywood, Los Angeles, California. 

| Tpon a duly made and seconded, it was resolved that a comittee 
of Gite directors be appointed to consider and formate plans for the contimed 
operation of the company for submission to the stockholders at the deferred 
anmmal meeting, the members of such committee to be selected by the Chairman. 

The Chairmn thep designated Messrs. Schwartr, Mills, Weill and 
Chalif as such Committee. 


4. MOTE Af BANKERS TRUST company 

Mr. Kelly explained that the $400,000 note aue Bankers Trust 
Company matures December 3), 1948, and, upon motion anuly made and seconded, 
Management was anthorized to renew this note. 


5. DANZIGER SROTTERS 

The Chairman explained that Danziger Brothers have Western Soma 
Studios in New York and do most of the dubbing on independent product. Ther 
are now making documentary features at a very low cost. They hare sade one 
called JIGSAW with Franchot Tone which cost $275,000 tt which looks like a 
much higher cost picture. They are requesting a distribution contract for 
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four pictures including JIGSAN, at terms of 3% for United States, Canada | 
and Great Britain, our present standard terns for the rest of the ‘werld, the 
producer to supply prints and advertising. Upon motion duly made and seconded, 


it was resolved that Management be authorized to make this deal. 


6. EE-ISSUE OF 6.1.08 

The Chairman stated that David Loew, who has an omership interest 
in G.I.J30B, will not agree tc our re-iesme terms. ‘The Chairman read a telecras 
from Miss Pickford stating the terzs request ed tw David Loew. The Chairman 
stated that if we accepted such terms we world have to give them also on the 
Cagney and Stromberg re-issues. After discussion and upon motion auly nate 
and seconded, it was resolved shat the proposal ‘fesamend the original resolution 


with respect to the G.I: JOE re-issue be rejected. 


Mr. Kelly asked what the policy of the Board would be with reepect 
to Television distritution contracts. ‘There was discussion during which 
Mr. Lazarus, Jr. stated that euch contracts contain no financial obligation on 
the part of United Artists Corporation. Upon motion duly made and seconded, 
it was resolved that it is unnecessary for Television distribution contracts to 
be sulmitted to the Board but that euch contracts be submitted to the President 
or the Executive Vice President, provided that there is no monetary obligation 
on the part of the corporation. 


8. BLOGS oF SHIMER CEALLT 

The Chairman explained that subject to the approval of the Board, 
he engaged Selmer Chalif to secure product for the corporation, supplementing 
and complimenting George Bagnall on the West Coast. He stated that Mr. Chalif 
is now working on a matter which may remlt in our getting a Gary Cooper pictire 


» 
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om our program. He stated that he wanted Mr. Chalif to have an office in 
the California Bank Building in Beverly Hills and to have one secretary and 
a teleplone. He stated that he agreed to pay him $500. per weer plus the 
“expense of the office. The cost of the office space will be $113. per month 
and it will be necessary to sim a one year lease starting Jamary 1, 1949. 
Tpon motion @uly made and seconded, the Board approved this arrangement, M+. 
Vitalis Chalif not voting. 

The Chairman also stated that the California Bank Building required 
their form of resolution to be adopted by the unanimus vote oF all ths 
directors present and, accordingly, the following resolution was duly adopted: 

RESOLVED, That the President, Gradwell L. Sears and Assistant 
Secretary, Harry J. Myller, of this corporation be and they are 
hereby anthorized to enter inte a lease with Louis 3. Mayer, on 
behalf of this corporation, covering certain office spac® on the 
fourth floor of the California Bank Building in the City of Beverly 
Hills, County of Los Angeles, State of California, for such period 
and upon such terms and conditions as may be required and agreed 

upon between them and said Louis B. Mayer, and to exter into any 
stpplemental agreements with respect to said lease as may from tine 
to time be agreed upon between them and said Lonis 3. Mayer. All 
acts of said officers relating to said lease a4 supplemental agree- 
ments are hereby ratified and confirted. 

BE IT PUTTER RESOLVED, that the authority conferred upon said officers 
by this resolution shall remain in full force until eritten notice of 
revocation thereof shall hare been receired ty said Louis 3. Mayer, 
and that a copy of this resolution certified by the Secretary and with 


the seal of this corporation attached, be delivered to said Louis 3B. 
Mayer. 


9. HUGHES -NASSER DEAL 

The Chairman stated that during the interim in which he returned 
to New York to bring before the last meeting the new developments in con 
nection with the Bughes-Nasser deal, some of the propositions then pending 
became tmavmilable to us. He stated that he tried to see Mr. Chaplin on his 
last visit to the coast tt was unsuccessful. He stated that the $600,000 is 
still available tut we do not have satisfactory product proposals. 
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10. PROPOSED INDIA LICENSE AGENCY 

Mr. Kelly stated that he negotiated a fire rear exclusive franchise 
with KE. A. Modi of Western Indian Theatres, Ltd. covering the territory 
serviced by our India exchange. He also read some correspondence with Miss 
Pickford covering her request to return Douglas Ornstein, our India Manager, 
to New York so that the Board of Directors cam hear directly fren his. There 
was considerable discussion concerning this matter and objection to the fact 
that the proposed fRanchise agrement provides that United Artists Corporation 
must acgiire the rights to India in the future for each picture. Mr. Kelly 
then withdrew the proposal for further negotiation. : 

4 motion was sade ani seconded that Management be directed to 
invite our India Manazer to cone to New York to make a report on matters in 
India tt the motion di4 not carry. 


ll. HSLATIONSEIP WITH J. ABPrve BANE 

Mr. Zelly stated that he tal xed to Mr. Coplam om the teleshone 
to determine shether or not we were to get any more circuit dates frou Rank 
tat Mr. Coplun has not yet received a reply from Rank's buyer. Mr. Renk will 
cooperate with us if we want to make a picture in Great Britain. Mr. Eelly 
expects to have more news tomorrow afternoon. 


12. MABAGER IN ENGLUND 
wr. Kelly stated that the Dawid Coplan employment contract as 


Manager in Enzland expires at the end of January, 1349. Mr. Eelly offered to 
contime him on a basis of three sonths' notice at half salary mt he stated 
that he would not accept umless every chief execntive of United Artists 
Corporation was going on half pay. Mr. Kelly hes checm es his successor the 
present Manager of our South African company, 7.5.G.Taylor, who would start as 


Acting Managing Director. However, he has not yet been soved becanse South 
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Africa is now a problem. Due to a lack of product we coul4 nc’ comply with our 
2K share of playing time as provided in an arrangenent with Mth Century-Fox 
and they have new given us a one year's notice of termination and are substi- 
tuting the RED product for ours. Mr. Kelly will endeavor to work ont a deal with 
¥. a Schlessinger or his brother or his company under which we will give up a 
50% interest in our South African company for a long tem playing deal. He does 
not wish to switch Mr. Taylor until South Africa has been mt in orfer and he 


therefore plans to g to England in Jamarry to take over temporarily. 


13. LO°D WRIGHT BILL 

The Chairman called attention to a bill received from Lord fright 
for $3,500 for extraoriinary services rendered during 1948 in litigation, in- 
cleding seven anti-trast cases. After Ulecusdids, it was agreet-that-this vill 


be left with the Chairman to discuss with Charles E. Millikan in CAlifornia. 


14. SPAIN 

Mr. Kelly dened that our offices in Spain are now completely closed 
and we asked our lawyer to render his bill tat he stated there was nothing 
owing to hin. 


15. GRISPORAL FIRE 

Mr. Kelly explained that the film vault in our Cristobal Exchange 
dlew up and we lost most of the film and part of the furniture end fixtures. 
The fire occurred at 3 o'clock in the morning eos coven people were injured 
who lived next door. This erchange was covered by insurance and the satter has 
been referred to the insurance company. ; 
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16. HUE STROMRERS j 
Mr. Kelly referred to his memorandum of December 15, 1948 which 
was cirenlarized toc all directors concerning Hunt Stromberg pictures and 


Bepire Proéuctions, Inc. Tt wns suggested that our attorneys procure for us on 
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assignment of the five pictures to which our loan applies. Mr. Muller was 


requested to procure , statement signed by Stromberg's accountant showing just 
what is ahead of. our loan in dojlars and to whom. 


17. SANADTAN DIVIDEND 

Mr. Muller explained that it is now possible for our Canadian 
subsidiary to pay a dividend on Surplus acermlated prigr to the start of World 
War II, provided the proceeds of such dividend are invested in Canadian domestic 
securities other than those guaranteed ty the Dominion or its Provinces and 
provided such securities do not mature within three years. Such securities can 
then be exported to the United States and sola for U.S. Dollars mt they are 
not eligible for re-sale in Canada. At a recent date, the loss on such a trans- 
action would be about 19%. ‘The Board recommended that the Canadian subsidiary 
declare a dividend of $50,000 out of the old Surplus. 


18. MONTREAL BRANCH MANAGER 

The Chairman explained that our Montreal Branch Manager, George 
Heiber, got out of the hospital recently and our Canadian Manager requested a 
ok to him of $1,500 to be repaid at the rate of $15. per week, which loan 
was granted. Upon motion duly made and seconded, this loan was approved. 


19. Guy 

Mr. Kelly explained that we have m oppdrtunity to more $42,500 
worth of Chilean Peaos at the rate of 75 to the dollar but, in order to do se, 
it is necessary that U.A.South American Corporation aiscomt the draft draw 
on Manuel Pena Rodriquez for 2,900,000 Pesos Re ne in the minutes of 
November 29, 1948. Upon motion duly made and seconded, Managenent was 
authorised to sign the bank's Contiming Quarenty fom an the discount 
by U.A. South American Corporation of the 2,000,000 Pesog/dram on Manuel 


Pena Rodrignes. 
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20. PURCHASE OF ITALIAN PICTURE 

A wp. Kelly reqlested ratification of the action of the officers 
in parchasing the Italian picture known as SOTO IL SOLE DI ROMA for * 
Lire 33,500,000 for the Western Hemisphere for which we have a Sof partner 
who paid for his share in dollars so that we have; in effect, liquidated 
one-half of the prrchase price. Upon motion duly made and seconded, this 
action was ratified. 


The meeting then adjourned. 


Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 
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